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| CHAMBERS COUNTY COMMISSION MEETING........cccccoveneiinninnnens DECEMBER 15, 2014

The Chambers County Commission met on Monday, December 15, 2014 at 4:00 P.M. CST with the
following members in attendance: Chairman David Eastridge, Commissioners James Brown, Joe Blanks
and Debbie Wood. Commissioners Charlie Williams and Henry Osborne were absent due to illness.

Chairman Eastridge called the meeting to order. Commissioner Brown led the pledge of allegiance and
Commissioner Blanks gave the invocation. County Clerk Chambers conducted a roll call. The results of
the roll call were as follow: District 1 — Absent, District 2 — Present, District 3 — Present, District 4 —
Absent, District 5 — Present, District 6 — Present

COMMISSIONERS’ REMARKS

Commissioner Wood informed that she had spoken with Commissioner Williams and he advised that he
has good and bad days, but the good days outweigh the bad days. He hopes to return after the first of the
new year. Commissioner Wood further informed that she had visited Commissioner Osborne and he was
progressing. The surgery was more invasive than originally thought. Commissioner Osborne has been
having physical therapy. He has graduated from a wheelchair to a walker and from a walker to a walking
cane. He hopes to return after the first of the new year. Commissioner Wood asked that everyone
continue to keep them both in prayer.

MINUTES AND WARRANTS PAYABLE

Commissioner Brown motioned to adopt the December 1, 2014 minutes and warrants payable.
Commissioner Wood seconded the motion. It was approved by the “I” vote.

RESOLVED: “To adopt the December 1, 2014 minutes and warrants payable.”

AGENDA APPROVAL

Commissioner Wood motioned to approve the agenda as presented for the December 15, 2014 meeting.
Commissioner Blanks seconded the motion. It was approved by the “I” vote.

RESOLVED: “To approve the agenda for the December 15, 2014 meeting.”

EMERGENCY COMMUNICATIONS DISTRICT
2014 $1.9 MILLION DOLLAR BOND ISSUE

Attorney McCoy informed that the Public Facilities and Infrastructure Committee had met in regards to
the 2014 $1.9 Million Dollar Bond Issue for the Emergency Communications District and has
recommended that the bond issue be approved (see pages 608-654). It was approved by the “I” vote.
District 6 voted “NO”.
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RESOLVED: “To approve the Emergency Communications District 2014 $1.9 Million Dollar
Bond Issue as attached hereto on pages 608-654.”

NORBORD PROJECT AGREEMENT

Attorney McCoy informed that the Public Facilities and Infrastructure Committee had met in regards to
the Norbord Project Agreement and recommended that the proposed project agreement be approved (see
pages 655-665). It was approved by the “I” vote.

RESOLVED: “To approve the Norbord Project Agreement as attached hereto on pages 655-
665.”

BID AWARD FOR CONSTRUCTION ON COUNTY ROAD 79

Engineer Harvill requested a resolution to award the contract to Chris Clark and Paving, Inc., the low
bidder, for the construction of the grade, drain, base and pave of County Road 79 as an access in the
Chambers County Industrial Park to benefit Daedong Hi-Lex American (DDHLA) and Hantal Alabama
Corporation. Length — 0.326 Miles, Project #1AR-009-000-004 (see pages 666-669). Commissioner
Blanks motioned to adopt this resolution as requested. Commissioner Brown seconded the motion. It
was approved by the “I” vote.

RESOLVED: “To award the contract to Chris Clark and Paving, Inc., the low bidder, for the
construction of the grade, drain, base and pave of County Road 79 as an access in
the Chambers County Industrial Park to benefit Daedong Hi-Lex American
(DDHLA) and Hantal Alabama Corporation. Length — 0.326 Miles, Project
#IAR-009-000-004 as attached hereto on 666-669.”

POLICY ON PUBLIC NOTICE REGARDING BLANKET
CONDITIONS OF COUNTY ROADS AND BRIDGES

County Engineer Harvill requested a resolution to adopt a Policy on Public Notice Regarding Blanket
Conditions of County Roads and Bridges (see pages 670-671). Commissioner Wood motioned to adopt
this resolution as requested. Commissioner Brown seconded the motion. It was approved by the “I”
vote.

RESOLVED: To adopt a Policy on Public Notice Regarding Blanket Conditions of County
Roads and Bridges as attached hereto on pages 670-671.”

AGREEMENT WITH BANCORPSOUTH EQUIPMENT FINANCE

Attorney McCoy presented a resolution to the commission for consideration to execute the master
agreement with Bancorpsouth Equipment Finance for the lease purchase of County Equipment (see pages
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672-683). Commissioner Brown motioned to adopt this resolution as presented. Commissioner Blanks
seconded the motion. It was approved by the “I” vote.

RESOLVED: “To adopt a resolution to execute the master agreement with Bancorpsouth
Equipment Finance for the lease purchase of County Equipment as attached
hereto on pages 672-683.”

AGENDA AMENDMENT

Attorney McCoy requested a resolution to amend the agenda to include an item of new business.
Commissioner Blanks motioned to adopt this resolution. Commissioner Wood seconded this motion. It
was approved by the “I” vote.

RESOLVED: “To amend the agenda to include an item of new business.”

PUBLIC HEARING: CLOSING A PORTION OF COUNTY ROAD 22

Attorney McCoy informed that there has been some discussion about this in committee previously. This
involves a small portion of land around County Road 22 in the northwestern part of the county that a Mr.
Spencer Hardy seeks to have closed. Mr. Hardy reports there has been a lot of trouble with regards to
trash, vandalism and theft. This road touches the Tallapoosa County line. The title work has been done
on this and Engineer Harvill has helped with the survey work. Mr. Hardy seeks the closing of a portion
of the roadway. The declaration and intent to file a petition has already been acknowledged by Mr.
Hardy. Publication for four weeks is required before a public hearing can be held. Attorney McCoy
requested a public hearing in regards to the closing of this road on Tuesday, January 20, 2015 at 3:45.

| STATEMENT OF REVENUES AND EXPENDITURES

County Manager Dendy informed the commission that he had included a statement of revenues and
expenditures, ending September 30, 2014, in their books for review (see page 684). This statement is
required to be published prior to December 31, 2014. This statement is scheduled to be published
Wednesday.

RULES, WAYS AND MEANS COMMITTEE MEETING

Commissioner Wood informed that the Rules, Ways and Means Committee would meet on Monday,
December 22, 2014 at 10:00 at the commission office.

The meeting adjourned.
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I'have read the minutes and reviewed the warrants payable. I do hereby APPROVE the minutes and
warrants payable.

Chairman David Eastridge

Commissioner Charlie Williams

Commissioner James Brown

Commissioner Joe Blanks

Commissioner Henry Osborne

Commissioner Debbie Wood
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CERTIFICATE OF COUNTY ADMINISTRATOR OF CHAMBERS COUNTY

I, John Dendy, the duly elected, qualified and acting County Administrator of the Chambers
County Commission (the “Commission”), the governing body of Chambers County (the “County”), do
hereby certify as follows:

1. The County is a political subdivision of the State of Alabama. To the best of my
knowledge and belief, there are no local or special laws of the State of Alabama pertaining to or having
any bearing on or restricting the exercise by the County of any power or authority in connection with any
of the matters hereinafter referred to.

2. Pursuant to the authorization granted by the Commission, Chambers County Emergency
Communications District (the “Borfower™) was duly incorporated as a public corporation under Chapter
98 of Title 11 of the Code of Alabama 1975 (the “Enabling L.aw”). The Borrower has never been
dissolved and is in good standing under the Enabling Law and its certificate of incorporation.

3. The following named persons are (and have been since prior to November 25, 2014) the
members of the Board of Commissioners of the Borrower, duly elected as such by the Commission for a
term of office ending on the date set opposite each name:

Name of Member Date of
of Board End of Term

Byron Pigg June 2016

Johnny Allen June 2017

Derek Lamb ~ June 2016

Lynn Coker June 2018

Kenneth Vines . June 2017

Tommy Weldon June 2017

Richard Carter June 2018
4, Each member of the Board of Commissioners is a duly qualified elector of the County.
5. To the best of my knowledge, information and belief there is no action, suit, proceeding,

inquiry or investigation pending before any court or governmental authority or threatened which involves
the organization of the Borrower, the election or qualification of its Board of Commlssmners or officers,
or the powers of the Borrower.

IN WITNESS WHEREOQOF, this cert1ﬁcate has been executed on behalf of the Commission by
the undersigned officer,

Dated: December 16, 2014.

County Administrator of
the Chambers County Commission

[SEAL]

03091871.2
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CHAMBERS COUNTY COMMISSION

Resolution Authorizing the Issuance of Revenue Bonds, Series 2014-A by
Chambers County Emergency Communications District and the
Acquisition/Construction of Capital Improvements

WHEREAS, Chambers County Emergency Communications District, an Alabama nonprofit,
public corporation and political and legal subdivision of the State of Alabama (the “Borrower), desires to
issue its Revenue Bonds, Series 2014-A (the “Bonds”) for the purpose of financing capital improvements
to its emergency communications systems, including an office and related facility to house E-911
operators and equipment related thereto (the “Bond-Financed Facilities”), and (b) paying the costs of
issuing the Bonds, all as described more particularly in the Loan Agreement referred to below;

WHEREAS, the Bonds will be issued pursuant to a loan agreement, a copy of which is attached
hereto as Exhibit A (the “Loan Agreement”), between the Borrower and AuburnBank, an Alabama
banking corporation (the “Lender”);

WHEREAS, the Loan Agreement and the other documents contemplated by the Loan Agreement
are collectively referred to as the “Financing Documents”;

WHEREAS, the Bonds shall be limited obligations of the Borrower payable solely out of the
Borrower’s Pledged Revenues (as defined in the Loan Agreement);

WHEREAS, the Chambers County Commission (the “Commission”) is the governing body of
Chambers County, a political subdivision of the State of Alabama (the “County™), and the County is the
creating authority of the Borrower under Chapter 98 of Title 11 of the Code of Alabama (1975) (the
“Enabling Law”); and

WHEREAS, under the Enabling Law, (a) the County must authorize by resolution the issuance
of the Bonds and (b) the County must approve the acquisition, disposition, or improvements to real
property of the Borrower, including the Bond-Financed Facilities.

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION tihat the Commission
does hereby authorize () the issuance of the Bonds in an amount up to $1,900,000, (b) the execution and
delivery of the Financing Documents by the patties to such instruments, (¢) the consummation of all other
transactions described in the recitals to this resolution and contemplated by the Financing Documents (the
“Plan of Financing”), and (d) the acquisition and construction of the Bond-Financed Facilities.

Done this 15™ day of December, 2014.

CHAMBERS COUNTY COMMISSION
CHAMBERS COUNTY, ALABAMA
ATTEST:

John Dendy, County Administrator David Eastridge, Chairman

03073368.6
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Exhibit A

Copy of Loan Agreement

T

MC&G Dralyfi2:9:2014

LOAN AGREEMENT
Dated Devémber16; 2014
Bebivéer
CHAMBERS COUNTY EMEEGENCY COMMUNICATIONS DISTRICT
and
AUBURNBANK

Kelating to aloan in the smewnt of
$1,950,009.
of.
Chambers Comnty Emergénty Coramyinicutions District

030767864

03073368.6
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LOAN AGREEMENT

THIS LOAN AGREEMENT ddted Decémber 16, 2014 is entered Iito by CHAMBERS
COUNTY BEMERGENCY COMMUNICATIONS DISTRICT, an Alzhafhi flonprofit, puble
corporation -and political and lesal subitivision of the Siate of Alsbamm (e “Bompwer), and
AUBURNBANK, an Alabanta banking coiporation (the *“Lender™).

Recitals.

A, The Borower has deterinined to obtain a loas from the Lenddr tofaling $1,900,000 (the
“Lisain®, the cbligation for th repaynent of which shall bé evidencéd by.Its 91,900,000 Revénue Bondls,
dated Decerbier 16, 2014 (the “Bonds™), hetéin duthorized,

B. The Loan fs being obtained by the Borrower and the Bonds acquired by fhe Lender far
the purpose of financing fhe acquisition and coustruction of cmergeney communication facilifies (the
“Facifities”).

C. All payrient obligations of the Borrowor nadsr this Loan A greamerit-of under any of the
otfici Financing Dbcuments (as herein defingd) ard finiited obligations of thé Bottdwér payable solely-cut
of, dnd seéired by, 4 plédge of the Pledged Revenues (as"définied hereii).

b, All things bave been done which are necgssary for the Botrower to obtain the Loani ffom
the Lender, and the Lender to make the Loan to the Borrower, and to make the Bonds, when executed by
the Borrower, the valid obligations of the Borrower.

NOW, THEREFORE, THIS LOAN AGREEMENT WITNESSETH:

It is herehy covenanted and dectated that all the, Bends are to be delivered and the propécty
subjeét t this Lodn Agééniént is © b6 held and applied by the Léndet, subjéct 19 the covenanrs and
coniditions hereinafier sef foith, and the Borrower does liereby covenait and agree to and with the Lender
as follows:

ARTICLE 1

Définitions and Othér Provisions
6P Gererdl Applicativi

SECTION 11 Definitions

For 4ll preposes of this Lom AgréEment, exéept ds ottiorwise expibsily provided or wnléss the
canteéxt btherwise equires, the following terris shall have themeaning indigated:

“Adgiiisition Costs”, when nsed with respect to tho Bonds; shinll mean costs of acquiring,
copstrycting and ‘installing the Faeilities, including (a) interest accruing on the Bonds ynti} the Fagilities
are placed in sepvics and (b) any +ebate due to the United States Treasury with respect to the Bonds
pugsnant fo Seetion 148(1) of the Internal Revende Code.

“Acduisition Fund” hall mean the Find estzblishied pirgiant 16 Section 6.7,

030707564

03073368.6

Exhibit A, Page 5 of 44
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“Act. of Bankrupiey” shall mean the filing of @ petition in bamkrupicy (or the ather
compieterent of a bagkiuptcy oF gimilar praceedmg) by Or fgainst a pérsort prder - any’ applicaile
bankriiptéy, insolverity, rcorg‘inlzanon, or siritldr law, now or hereafiér in effect.

“Affiliate” of ary Spesified perSon shall nfead diiyotlver pérson dirtctly‘or indiréétly controlling
or gontrolled by or under direct or indirect common epnrol with such speoified person, For purposes af
this deﬁumon, “cantrol” hen used with respect to any specified person means the power to direct the
managemgiit and polidies of sach pegson; diregtly-or Indirectly, shether through the ownership of voting
seineitivs, by contract or offierwise: -ahd the terms “earitrglling™ and “gpngtolje;i” hive mieanings
correlative-to the foregoing,

“Airthiorizéd Dindiindtionis” shill liavé the Meaiing dssigned in Section 6.1.

“Avithorized Borrower Representative” shall mean the’Chaifmidn; the Vice Chau:man, the
Secretary, and any other officer or agent of the Borrower authorized by the governing body of the
Borrowsrto act ag “Authonzcd Bortower Representative” for purpoages-of the Financing Documents,

“Bond Paiymient Date” shall mean each date (including any date fixed for redemption of Borids)
oh which Debf Setvicé is payiblé éx the Bonds,

“Bond Régistet” shall mean the register or wegiters for ‘tho registration and ‘ransfer of Bonds
rhdintained by the Borrower pursuant to'Section 4.1 and deseribed mote particnlarly in the Borids.

“Bonds” shall mean the bonds issued pursuant to this Loan Agleemz,nt Initially, only a single
bond certificate- will be fssued. However, as 4 matier of convenierice, the plural teroi “Bonds” is nsed
thiroughout this Lean Agrégment. N

“Borrower” shall mean Chambers County Bmergéricy Commititleations Distriet, an Alabaiia
nonpréfit, public corporation aiid pélitical aid legal subdivision of the State of Alabania, uritil 4 Sucééssor
corporation shall have beconie such pursuant fo fhe appﬁcable prov:stons of this Loan Agreement, aud
thcreaﬁer “Borrower" shall mean such successor corpomtmm

““Business Day” shall mean any day other than'a Saturday, 4 Sunday or day 6n which the
Liender is:a thorized 16 be tlosed inder general law-or régulation apiplicable in the place wiiere the Lendet
pel’forms its business with respect to the Loan Agreerrenit.

“Costs. of Fssuanee” shall nidan the expénses Incarred in connection with the issuance 6f the
Bonds, including legal, consulting, gccounting and oiticr fres and expenses.

“Costs of Issuance Fund” shall mean the find estabfished pursnan to Section 6.6,
“Deht Service” shall mean the principal, premium (if any) and interest payable qn the Bonds.
“Enabling Law” ghall mgan Chapter 95 of Title 11 of the Code of Alabama 1975,

“Faeilities” shall nigan the' enérgensy commupdcations facilities bieing finariced by thé Bonds.
The Facilities 4ré more partieuladly described in Exhibit 6.9(n).

ThoN

“Favorable Tax Opini on” shall meah n Opinioh of Counsel statifig i effect that thic pregosed
action, tpgethcr with any ofher changes with respect to the Bonds made or to be ‘made in-connection with

030702854

03073368.6
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Such aotion, Will npt cause iuterest on the Bonds 10 beggme includible in-gross invome pf’ the Hcﬂder for
puipdses offederal insome taxation,

“Federal Seenritiés” shall mean noncallible, norprepayzbles, direct obligations of, or obligatlons
thie full #nd tisely payient of Which & giatafitsed by, thé Usiited Stdtes of Amenca, éfclnding unit
investment trysts and muryal fmds.

“Financing Docnments” shall mean the Bonds, the Loan Agreement,and the State Board Biteot
Payment Agreement.

“Fingncing Parficipants” shall mean the Borrgwer and the Lender.

“Fixed Rate” shaill aitan thé interest thtd per 4nhum -established i acéordanée with Sécfion-6.2
héreof:

“Hplder” when used with respedt fo dny Hond shalf méah the person in whose name such Bond is
registered it the Bond Ragtster Initially, the sole Hulder sha]l be AvburnBank.

“Independent”, when used With respect to any person, shall miean a'gerson who (a) s in faet
indepéndent, (b) doos nivt liave wny dirsct Tinaneial, intetest or aiy thisterial fndireet finanvial interest n
‘fty Fiffanéing Participant &f any Affiliité of-a Fitatcing Participait, did (¢) is not conietted with iny
Finaacidg Partxcipant of ity Affilite of & Fianditg P'rmexpant as ari ‘offiter, empleyée; promoter,
underwiter, trustee, partner, director or person performisg smnlar functions.

“Index Rate™ shall mean the “Bend Buyer Revenve Bond Index” rate for 30-year tax- -exempt
revenue bonds, as uubhshed by The Bond Buyer on any date selecred by the Borrower that is within 30
days prior 1o the date uf such determination; provided, hiwever, that if The Borid Biyer {6r 4 successor
piublication} céasds to phbi]sh siichi rate; the Index Rate shall be esiablished by an Indeperidént nationally
recognized Sedurities dealer selétted by the Bémower and acceptable 1o the Lendér, shall be estdblished
on any date selected by the Rorcower thaf is within 30 days pridr to the date of sich determination, and
shafl be tha rate that wmﬂd CauSG, 30 -year tax-gxempl obligations of the Borrower to trade at par, takmg
into agogunt relevant market- ccmdmons and credit rating fictors as they exist on the date the Index Rate is
so established.

“Titerest-Payment Date”, when used with respeot to any instdllment 5f interest on a Bond, shall
miean the dais spécjfied herdin dnd in Sush Bond a5 the drtd on Which such iastdlimerit of interest is due
afid Qzﬁ'qbie:

“Lender” when used with respect to any Bond shall mean the persen in whose name such Bend
is registered in the Rond Hegister. Inftially, ffie sole Lender shall be Anbumank,

“Lpan® shall hive the sueaning stated in the recitals hereof.

“Loan Agreement? shall meda-ihis indtriment a3 br}gmally xeonfed of 4s it may from time to
time be supptémenfed nigdifled or -dmended by vné or more agrements §r sther instrinients
suppiemental Tisteto entered ifito pursuant to the applicable provisions Heteof,

*Loan AOreemem‘. Drefault® shall have the meaping stated in Atticls 10, A Lean Agrecment
Defauleshall “exist” ifa Loml Agrecment Defndlt shall haveneenired and be continuing,

ro70286.4
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“Eptn Agpeentent Funds® shall mee any fund o account estblished pursgant (o this Loan
Agmemsent, foluding theReseeve find, the Acquisition Fand; and the Costs of Issnanes, Forid.

“f0am Agrepment Inﬁebtedness “shall mesn- 4f] indébredaess of the Homower at-ilie Hime
sttnted b} this Loan “Agreenient, Tm:mdmg {n) all Dbt Service ot the Bonds iind (b} all reasonable fecs,
charges imd dufmrscmml: of the Lender for serviegs: perfumicd and dishtizséments rmde ynder (his Loga
Agtu:uicﬂl.

UM T, When used widf feifest 16 ay Bond, shall mem the ditg specifed ticheln Yod {a
steh Fitd a8 1his daie or-whish prifelpal of such Biud fs dic and payublu‘

“Wasimum AnnnnlDabl Bervide™ shll mum the ma:-mnnm Afpndpnte amisimi of prmr:;pal and
interast puyabm on xﬂ] (}ulshmdmg Bonis and nll miy Dbhgﬂhuna duiing 1h;7 ﬂmx sument or any
giibsequent Gecal yeur provided, that for Ppuposes of this:definition

(l} #ae prindipal ‘amonnt of Pm:uy Gbk@ﬂﬂﬂg xepmired to be redeemed i any fisea|
Yq..{lt“hhﬁu hedeered to be payable-dn suoh: Ssosl yea:: sathier then the- Fseal year of their stated
hmmmy, il

(2) ‘wuh f.:sps‘ut 1o Punty Ohhgalmm hi_-:mng mlcn‘.sl i x*nnaﬁlc raru, f}m nmuuni

*pmjtmed usfmz thc“InduxRaxL.
“{and '™ ahell mésn Mood$s Investods Serviee, The.,

“Net Pledged Revenuey” shall suean the tevenugs Hom the Pledged Revemues rempining gfier
payment of Opemting Expenses.

“{)lﬂignr Bands" shall ey Tonds tegdstered dnthe name of (orin the #ame of a yomsnce for)
the Barmwse oramy- -Affilisteof the Boreower.

“Office of the Lerdér® shall moan Lhe office.of the Lender for hand delivery of lotives nid other
deastinints, axl‘;‘pcﬁﬁed pussuant 1o Artiels 13,

; 2 1P i
B iy uha:ﬁeuhle, oa ﬁﬂpxml fiephnt), preTiimg pi msumn and f d;shiy
imntls le;es for Cngmegrs nllomeys, :md aseountmis for services rendered (SXgept in cases whers such
foes are properly chatgeable, by geuerily ncmapled aecoumting prmmplcs. to & cspzml neepint), all jtems
herein spmﬁcaﬂy siated 10 fonstitute an-opzmling expensey and all ather ftems execpt depraciziion agd
intercst "that by g_i:'nt.ml]) mmcpmd nﬁmﬁmmg ;inm:xplca At pmpcrly thargeatile m cxptﬂs:‘:& of
ﬁﬁmfmstmﬁun, “thi } )

“{)p}mun of Coungel™ shill’ .mcan an opiriton fom ai nitﬁmey o -fiem. of atlgmays with
experiges in th:: mnnecs fa b: a:gvm,d 1 the opinidn.. Il\{.ep{ ay udn::wlsc: r}xprcsqu provided in i}ns
Ltmn Aﬁmsmtm, t}m aflaisy or atordeys rcndmng sneh opimion miy be edunse] for ong oramie of the
FPinancing Pm*hc—: pant,

uiissd
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"Ou%sfandmg” when used with vespect to Bynds shall mean, s ‘of the date of determinatinn, all
Borids delivered wader this Loty Agreement, gxeepty fa) Bonds detivered for canigeltatian; (b Bridy for
whasé payméit or tedemption money in the heedssary amonnt has been deposited with the Lender,
Dprovided tha, if stich Bénds ats to bé redemed, notice of such redémption hits been duly given parsuait
to this Loan Agregment or provision therefor satisfuctory to. the Lender has begn mage; and (¢) Bonds in
exchenge foror in lign of which otﬁerBends have been deltvared under this Loan Aacecmem‘.

“Ouistgnding Principal Amgunt”,shall mean the total principal amourtof Bonds Outstanding
pnder this Loa Agreprient,

“Parity OBligationy” shall lfave the mehuing stated in Scotion 9.9,
“Pledgéd Projeity™shall havé the frcaiirg stated i Arficle 3.

“Pledged Revenues” shall mean the Service Charges and afl dther raveiyes or income of the
Borrower but em:ludmg (a) revenues Fom federal grants which by fcdcral Taw or rule may nt be pledocd
and (b) onetime gifts, quuesrs, aud dondtions heretofore or hereafter made, desxgnated gt the fime of
makirig thereof by ihie donor as heing for certain spseific purposes, atid the income deriyed. lhereffom, fo
the extent réquiréd by suth desifidtion,

“Post-Défanlt Rate’ shall sean (d) when used with réspest 1o ahy péyment of Debt Service 6n
any Borid, the rate specified in such Bond for overdme installments -of Debi Service on such Bord,
eomputed as provided in speh Bond, and (b) when wsed with mgpect to all ather payments due wnder this
Loan Agresment, a Vatlabie rate equal to the Lender 5 prime rate plus 2% (200 basis pomts), epmputed on
the basis 6f 1 365 br 366-day year, as this case niay be, for actual days elapsed,

“Qualifitd Invéstments” shall mean:
(&) Fadedal Sadiritiss,

[} An interest in any trust of fund that invests solély in Federal Seeiritles or
repurchase agreements with respect to Federal Seountlss

(o) A ceriificate’of deposit issped by, ot ather interest “hearing deposit withi, any. bank
orgatiized under the Iaws of the United: States of Amgrica or any state thereof (including the
Lended), provided fhat ¢1) long-fetmy dep051ts with sich bat are ptd by at Teist orib {1y Ritirig
Agéncy Tn oxé 6f the three highdst ratmg GHtéHofids, br (2) kich dbpasitis Colldterally sctited by
the Issiing bank by pledging Pedégal Secutities having a foaiket value {ekélusive of accrued
mterest) mot less than the facg amannt of such eertificate Ioss the amount-of such deposit insured
by the Federal Deposit Tosurance. Cnrperat!en

(d} A répurohage agreement with re§pect 1o Fede,ral Sevyjritles, prowded that ths
Féderal Séohiities sub’;ett 1d sch, teputchase agreetient arg held By or tinder the contral of the
Liider phrsuaiit 6.4, pexﬁ: Ged serurity fiterest fiée and deir ofthirdy -party liens.

{e) Any: other investmenits permitted under the Enabling Law.

“Rating Agency” shall mean Meody’s, 8§ & P and sy otfer nationally recognized sepnrities
rafing agency.

“Regalar Record Date” shall have the meaning assigned jin Seetion 6.1
5
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“Required Replenishment Payment™ sha)l have the meaning stated in Section 6.8.

“Requireéd Reséyve Fund Balance® shall siican $150,000; provided, however, that-ths Boirewer
‘may. reduce the Required Reserve Fund Balance te the maximuni amount that, according to an Opmian of
Counsiel Heeptable 66 the Lender aitd délfvéred To-thié Leitder, Wiay. B¢ ifivésteéd without yleld reSirictiaf
under law apphcable to tax-exgmpt obligations,

“Reserve Fund“:shall mean the fimd estghlished pursuant ta Section 6.8.

“8 & P shall mean §tandard & Poor’s Financial Services LLC, 4 subsidiary of The McGraw-Hill
Companies, Inc.

“Servike Charges” shall inean all serviéd chavges noy or heréafter iniposed tinder the Enabling
Law (or aty sutcessor provision of law) aid payable to the Borrower.

“Siate Board Direct Payment Agreement'” shall mean that cértain State Board Direct Paymeirt
Agreemerit dated December 16, 2014 by and between the Borrower and the Alabama 9-1-1 Board.

“Systems?” ;shall mean the cmeérgency - comimpuicitions systems -pwngd and -operated by the
Boiroivef,

“Fax Certificate and Agréement” sliall inenn that certdin Tax Certificate anil Agreement
entéréd initd by the Borfowar in connection with the issiancé of thz Bonds.

“Wire Transfer” shall mean a transfer of funds by clectronic méans befween baiiks that are
members of the Federal Reserve system, or such other method of transferding funds for same-day
settlentent or oredit as shall be acceptable to the Lender,

SECTION 1.2  General Rules of Construition

For all purpeses of this Loan Agreement, except as otherwise -expressly: provided ‘or unless the
eoiitext dtherivise requirés:

(a) Definéd terms in the sifigtilar shall include the pliral &8 well as*thé siiigidar, ind
vies verkd.

®) The. definitions i fhie vecitals to this Instrument at¢ for convenience oxﬂy dnd
shall not affectthe construc{mn ofithis mstrumenr

©) All accounting terms not ptherwise defiied horein have-the. meanings assigned to
them, aiid ali compitations herein providsd for.shiall be made, in fdeordancs With gencmlly
adeepted accountmg Dpriticiples. All referéncés herein ‘to “generally acéepted dccounnting
principles” tefer to suéh piinciplés &s thisy éxist at the date of application theredf.’

{d) All feferences in this mstmment to desxgnated “Amclcs" “Sf;cﬁon and other
subdmsmns are to the designated Artrcfes, Sectlous and subdmsmns of this instrument as
priginally executed.

(e) Thg terins “Herein”, “héreof” and “hereurder” atid gther Words of similar. fmipoit
réfer to this Loan Acreement as a4 whole and not fo any pattidular Article, Section or othér
subdivision.

6
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[6)] All references in this instrument to & separate Instrament are ¥o such separafe
instrumeésit g8 the same may hé amended or su‘pplemehtcd from time fo’ timeg pursoant o the
fapplisable provisiens theréof.

© The.térm “pitfor” shall intlude atty individusl, Gorporation, parlnershlp, Hirhited
Hability cempany, joint venture, assoefafion, trust, unmcolporated ‘orgghization and any
government or any agency or political subdivision thereof.

M) The torm “inclyding” means “including without limitagion™ and “including, but
notlimited te™.
SECTION L3  Ownérship of Bonds; Effeet of ‘Action by Lender
{2)-  Theé oigncrship of Bonds shall be proved by the Bond Register
(b) Ay reqhiest, demiand, authorization, diréctidn, nvfice, tofisent, waiver dt'othér dotioh by
the Holder of any Bond shall bind overy future Holder of the same Bord and the Holder of every Bond
fssued npon the transfer thereof or in exchanga therefor prin lien thereof; in respect of anything done or

suffored tn be done by the Leader or fie Berrower in reliance thereor, whether or not notation of such
agtion ¥s made upon such Bond, .

SECTION 1.4  Effect of Heddings and Tablé of Contents

The Articlé and Section headings. herein and.in the Table of Contents aré for convenience onIy
and shall not affect the eonstniction leredf:

SECTION 153 Date of Loan Agrétmeént

The daté of this Loan Agréement is intended as and for a date for the converiznt identification of
thils Loan Agreetiént and 15 not intefided to indiéate that fhis Loan Agreémént was executéd and deliversd
on said date,

SECTION 1.6 Separability Clanse

Tany provision'in this Loan Agreement or in the Bonds shall be invalid, illegal or pnenforeeable,
the validity, legality and enforeeability of the remaining provisions shall not in any way be affected ar
Htnipaired thergby.

SECTION 1.7  Governing Law

This Loan Agreemeitt shall be tojistared in accgrdadce with and govemed by e laws of the _

State of Alabama.
SECTION 1.8 Counterparts

This In¥truinént may be execated in dny fumber 6F cortitérpatis, each oF which so éxecuted shall
be deemed an original, but all such colnterparts shall together constitute but one and the same Instrurnent,
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SECTION 19  Designation pf Tima for Performance

Except-as otherwise cxpressly provided heréin, any reference in this Loan Agreemernt to the time
of day shall mean tlié time of day in the city where the Lender mafntains its place of busiriess for the
performance of its obligations ander this Loin Agreement.

ARTICLE 2
Souree:of Payment
SECTION 2.1 Source of Payment.of Bonds and Other Obligations

(&) The Borids and all other payment obhgatfans uider this Loan Agreement orunder any of
the other Fmancmg Documents shall be limited obligations of the Borrower payable salely out of and
seom_ed by the Pledged Revenues.

(b)  This Loan Agteemenﬁ shall net comstitute or effct 4 pledge or assignmient of or any
other type of security intérest in, the property, taxes or revéhues of the Borrower other tlian the property:
specifically identified by this Loan Agreement as part of the Plédged Propeéity.

SECTION22  Sponsoring Exifity Exempt Fiom Liability

The.Bonds 4fid aily other, payment obhgatmns inder this Loan Agreemiént or under sy of the
other Financing Dooumetits do. not constifute 6i°give iss to indébtedngss or a pecuniary liability of, and
do not constitufe. a charge agamst the general credit or taxmg powers of, the State of Alabama or
Charbers County.

SECTION23  Officers, Directors, ete. Exempt from Individwal Liability

No regourse under-gr upen any coveharit or-agreenent of this Loan Agreement,or of any Bends,
or for auy clairtt based fhcreon or etheiwise in réspeet thergof, shall ‘e had aguinst any past, Preseiit or
Future incorporatdr, officer or member of the géverning bady, of the Bérdwer, or 6 Any silecéssor, eithir
direcily 6r theough thie Borrower, whethier by virtue of any constititioh, statute or rile of liw, or By the
enforcement sf any -assessment or penalty or gtherwise; it being expressly understopd that this Leoan
Agreemeut and the Bouds 1ssued hereunder -are solely corporate’ abhcranons, ‘and that no personal lia l.h
whatever shall attach to, or is or shall be incured by, any incorporator, afficer or. member of the
go‘vemmg bady of the Borower or dny Sngcessor, or any of them, becauss of the issuarige of the Bonds,
or indér or by redson of the cdvenants Sragreements'contained i this Loan Agféement or it aty Bonds
of impHed theréfrot.

ARTICLE 3

Security for Payment
SECTION 31  Pledgeand Assignment

To secire the payment of Debt Service on the Bonds and #]l other Loan Agreement Indebiedness
and the performande of the coverants hersin and i the Bonds contained, and o declare-the terms and
conditions'on which the Bonds are secired, aud in cotsideration of tlie prenises and of the purchase of
the Bonds by the Holdér thereof; thid Borrower heréby plédgés and assighs fo the Lender, and grants to the
Léndér 2 Sédurity Intérest in, the following property:
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(8)  Pledged Revennes, All rights, title and intetest of the Buorrower in the Pledged
Revepites.

(b) Lggn Apreenient Finds. Money and investinents fiom titid to timé on deposit
itiy or forthing a pait of, the Lédn Agreefiiént Piads.

®) Other Property. Any-and aft property of gvery kind or description which may,
from time tg time hereatier, by delivery or by writing of any kind, he st}bjacted 1o the lien pf'this
Loan Agg‘eemenr as addmt}nal secnmy by the Borrqwer oF anyene on its part or wuh its cofigent,
or‘which pursuant to any 6f the provisions heéredf niny gome into the pessession or- contral of the
Lendér or a receivér dppointéd pursuant to this Ldan Agréement; #hd the Lénder is hereby
anthotized £d redeive dny and all such property as atid for additiodiil secufity for the oblgdtions
seducd hetehy and fo hold ahid apply 4l such property subjaet to the terhis hereof.

TO HAVE AND TQ HOLD all such propedy, nzhts and privileges (collectively called the
“Pledged Propesty™) unta the Lender and §ts successors and - asslgus

PROVIDED, HOWEVER, that mongy 4nd iivestments In the Lioan Agreement Funds niay be
appled for the purposes and 6n 'the terms a1d conditions $6t forth in this Loan Agreemeit,

ARTICLE 4

Registration, Exchange and
General Provisions Regardmg the Fonds .

SECTION 4.1  Registration, Transfer and Exchange

The registration, transfér, and exchange provisions for the Bonds are described more particularly
in the Bonds.

SECTION4.2  Payment of Debt:Service bn Bonds; Inferest Rights Preserved

(@)  Payments 6F principal of, premium, i any, and interest on the Bonds shall bs payable
dlrecﬂy by the Botiower & the Lender by Wire Triiister or suich other mctlind as the Boirbwe and the
Lgndershall afire.

(b) Bubjeet 16 the fofégoing provxsmns of this Sedtion, ash Bod-déliversd infdét this Loan
Agreement upon teansfer of er in exchanga for or it lisit of any" “other Bond shall catry all the nghts fo
Interest accrued and.unpaid, and to accrue, which were carded by such other Hond and each such Baoud
shall bear intergst fromi such datg that neithér gain vior logs in interest shall result from such transfer,
excliziige ot sibstifritiof.

SECTION 4.3  Pdymenis Du¢ on Nou-Business Days

Tfany payment on the Bondt s due ori a day which is not'a ‘Busfiess Day; such payiment riay be
1nade on the first succedding dey which is a Busitiess Day with thé'saine effect 4§ if made o1 the ddy such
paynient was dus.

SECTION 44  -Chneellatipn

All Bonds surrendered for payment, redemption, transfer of exchange, Shall be promptly
cancaﬂe({ by the Bomrower, The Borrgwer may destroy cauceﬂed certiffeates,

9
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ARTICLE 5
- Genéral Provisions Reparding Rédempiion of Bonds
SECTION 5.1  Spcific Redemption Provisisiis
Section 6.1 provides the'specifictedemption provisiaiis with réspect ta the Bouds.
SECTION 52  Maind:atory Redemption

Bonds shall be redeemed in accordance with the -applicable mandatory redemption provisivns
withettt: any dirgstion from or ‘consent by the Borrower: Unless tlie date fixed for such snanditory
redefnptioh Is etherivise §pecificd by this Loan Agreement, the Lender shall s¢lect the daté for'méandatory
redemption, subject to the provisions . of this Loan Agreement with respect to tha peomitted period for
such redemption.

SECTIONS3  Notice of Redemption

[&)] Unless waived by the Holder, netice of - -redemption shall bg given by registered or
cerhﬁed 1ail, mailed oot fass thad 30 1i6x more than 60 days pricr to the redeinption.date, té the Holder,
at his addiess appedring; in the Bond Register.

) Al fiotices 6fredetiption shall states
(1)  theredemption date,
(#)  theredemptipn price,

©) the pringipal amount af Bonds 1o be tedeemed, and, ifTess than all Outstanding
Borids are to be redemed, the identificdtion (and, in the case of partial redemptish, the réspective
principal arnounts) of the Boads to hé redetmed,

@ that 60 the redemption date the redemptlon price of each of the Bonds 1o be
tedeenied will béeome due and payable and that the Inferest therzon shall dease to accitie from
and affer.said-date,

(8)  the place or.places where the Bonds fo be redecmed are to be surrendersd. fir
paymigiit-of the redempion pricé, and

() any éohditions to such rédémption specified in acoordatice with the piovisions of
Beéotion 3.3(d).

© Notice of redeimption 6f Bonds to be redeempd at the option of the ‘Borrower shall-be
gwen by thc;Borm\vcr af the expense of the Borrower Notice of mgempnon of Bonds in accotdance
mgdatory redemption provisions of the Bouds shall be given by the Lender in the name and at
the expensé qf the Borower:

) A netice of optional rédemption nwy sfate that the rédefiiption 6f Bonds is contingent
npon- §pfcified ténditions such as fectipt ofa spamﬂed source of fids or the. otcurisnce of spevified
events. If the conditions for such redemptwn are not met, the Borrower shall not be required to redeem
Bonds {or- portions thereof) identified in such notice, and any -Bonds surrendered on the ﬁpcclﬁed
redemption dato shadl be returned to the Holders of such Bends.

10
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SECTION 5.4  Deposit of Redemption Price

On the applicable redemption date, an amount of money sufficlent to pay the redeniption prige of
#ll the Bonds which ars fo he redeenied on that date shall be deposited with the Lender.

SECTION 5.5 Bonds Payitble o Kedemption Dite

(2) Ngtice of redemption having been given zs.aforesaid, the Bonds to be redgemed shall, on
the rédentptidn date, becorhe due and paysble at the rédeription price Hisrsin spesified and Fbm and after
such date (unless the Borrower shall default in the payment of the redemjmon price) sush Bonds: shall
cease fo bear interest. Upon surtender of any such Boiid for redeinption in accordance with $aid notice
sugh Bend shalt be paid by flie Borrowey-at the redemption price. Installments of interest due on ar prier
to the redem‘pnon daie shall be payable to the Holder registered as such og the relevant Regular Ketord
Dates ac¢ordingto’ t}i_e terms of'such Bonds.

(b I any Bond Galled for redefnjition sl not bs paid upon sideénder théredf for
redéription, the principal (and préfiuin, i any) shall, intH piid, bear intérest from thé rédemption date at
the Post-Default Rate.

SECTIONS.6  Bonds Redeemed in Part

Unless otherwise provided herein, any Bend which is to be redeemed only In part shall be
sm:rcndered at the'ofties of the Borrower for tgnd dehvery ofotices and other documents, as spec;ﬁed in
Arncla 13, with all neesssdry- endorsements for transfer, and the Borrower shal exeécute and’ dehve,r to the
Hoilder of such Bond, withoat service charge, a néw Bond or Bords of the same series dnd Maturity and
of any Authoiized Denommatlon or Deriomfiations as réquested by the Helder in aggregite principal
amoudt équil t6 dhd in éxcliznge Tor the nirédecméd portion oF thié prindiput 6f the'Bond Sartendered.

ARTICLE ¢
Speciﬁe Terms:okLogn
SECTION 6.1  Speeific Tifle and Terms. ]
(@) Title-snd Amount, The Loan will be evidenced by the Bonds, which shalt be in physical
forn rather than the Bogk-Butry Only System form administered by The Deposxtory Trust Company,
The Bonds shiall ot have s CUSIP inmber assigned to them. Ths Bonds shall be entitled “Revenue

Bonds, dated Degeiiiber 16, 2014%. The Aggrépare prinicipal amofitit pf the Bondy which wiry be deliversd
aid Ouistandirig is Hmited to $1,900,000.

{b) ‘Authorized Dénoriinations, ‘The Bonds shall be fssugd-in desiominations of ihatever
principal amout of the Bonds is then held by the Lender.

(&) Form and Nymber. "The Bods. -shall bt Issuable ay yegistered bonds without coupons in
‘Atithorized Denommatums, The thds shiall be substaxitially as stt foxth In Exirbit 6 1(¢), with stuch
appropriate insertiotis, omissions, substinttionk and other variations as are requiréd .6F permitted by this
Loan Agreenent. )

(d) Matuiity. The Borids shall faatute on December 20,2034,

{e) Date, Tho Bonds shall be-dated as of the date-offinitial delivery of the Bonds.

1f
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{0 Interest Rates. Each Bond shafl bear interest at the Fixed Rate, as provided In Section
62

() Interest Payment Dates. lagersst on the Bonds shall he pagablénn thote dates set forth
in Exfuibit 630k

&) Regillat Record Date, The jarersst dud i #ily Tntdri i’nymbnt Date for the Bondy

shal] be payable to 5 ihe Holder as of the Regilar Record Date for such Interzst Payment Date. The

Regular Reeord Dare for nterest payable on any Interest Payment Date far the Bonds shall be the day
immcdmuﬂy priof to such Intergsi Paymént Date.

() Cnmput&hon of Tnterest Acernetl. The Bonds shall bear ingerest from thele datg, or the
thost reeent date o which intérest has beeh paid or duly provided for, until the principal thercof slmll
besgme duc and payable; at the npplmahlc it por-pgnum gt forth in Scction6.1{f). Interest shall be
Fomputed on the basis of'u 360-day yaar with 12 mewhs o7 30 days each,

(§)] Interost-oxi Ovefdus Payments. Iiférest oft overdue principal and prontium and (to Wid
gtent Tegally cnforzeable) on any overdug, instzllinent of interest on any Bond shall be _pnynblc o the
Post-Default Ratwe,,

k) Redemption Provisions. The Honds shall be subject to redemption prior to: Maturity: as
fellows: '

(i)  Optionsl Redemption, Bouds may be redeomed a the.opilon of the Borrower
g follows: The Bobds shall be subjeet to aptional rédemption before matujty 1 the direction of
the Borrower in whole or in part on any daste at a redemption price of 100% of the principal
amount therebf, plus acenicd interest to the fedompiion date, and ivithout premium,

() Scheduled Mandatory Redemptise, The Bonds shall be redesmed, wt 2
Tedemption price equal 1o 100% of tlic pringipal dmoit -© be Tedsemed plus ‘acertied futerest
ther¢on o the redemption diitc, on these dates set forth in Exhibit 6. § (198

SECTIONGZ  Detormination of Interest Rates

() Tisterest Rate Provisfons: Submt 1o Scctivn 6.2(b), the inferest mto for the Bonds shali
b a Fiked Retc of 4.875%,

vy Interest-Raty Adjustiient.

{1y  Definition of “Rate Aujustment ant" Rawe Ad_;us!mem Eveni™ means any
detlan by the Intémil Revenue Sérvice (including the' deﬁvery ofd deficielieyngiac) otiany alher
fodoral conrt or administrative body dchermmmg (3) that interost on the Bonds,"or any pontion
thereof, is inclidable in the Leader*s gross hicomi@ for federal ingome tax puiposes or (1) that thig
Bbirrotver's ubllgatlons virder this Loan Agn.cmcnt are not “qualified 1ax-excmpt obhgunon
Wwithin ihe mcanmg ol‘Scmon 265 of the Intemal Revenue Cotle (a 265 Event™), in iy case'as 3
tesull of any migrepresentarion by the Borrawer-ar 150 result of nny agtion the Borrower lake< ar
falls 1o take.

(2) Conseqquences of “Rate Adjistment Eyent? Upon any Rase e‘sd_gustmcm

Event, (1) e uiipald prmclpzﬂ amigithit of the Bopds shall continuis to b payatife on dates snd in
Amaunts 1S $6t Forth T Séeton 6.1, but {ii) the iriterzst on the Bonds shall be rechlcitlatéd, at dn
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interest rats egual 10 5.000%, to the date (retroactively, if need be) determined pursuant to the
Rate Adjnstment Bvent to be the date intetest becanie ineludable In the Lender's gross income for
Tederal incdme fax piirposes’(in the cabe of a 265 Everit, retroactively to the date of issuance of
thé Bonds}.

© Rate Peterminations Conclusive. 'The jnterest rates determingd by the Lender, as
provided in this Secnon, “shall be conelusive aud bmdmg onthe Fmancmg Parﬁcl_pant&
SECTION 63  Exeeutinp, Delivery and Dating

The Bonds shall be executed o behalf of the Borrower by its Chafrman or Vice Chairman under
its corpogaté seal reprodubed thergen dud attested by ifs Secrefary ar Assmtaut Séerefary. The sighature
dfany of these officeis on the Bonds mﬂy b manial oz, to the éxtent penmtted by law, facsimile. Befids
béaring the midnual orfaésimile signafires of individuals whé wers at any titie thie propér officers df the
Borrower shall bind tlie Borrower, notivithstauding that such individuals or any of them shall have ceased
to bold suelx ofﬁces prior to the delivery of such Bonds or shall not have held sach offiees at the date of
such Bonds

SECTION 64  Making of Lodn; Bonds

The Borgower hereby authorizes the Loan and jssugs the Borids purstant to this Loan Agreement.
Further; the Lender heteby dc¢qujres from the Borrower, and the Borfower hereby delivers to the Lendet,
the Bonds &ta price.of $1,900,000 (the face amount).

SECTION 65  Usté of Proceeds

The praceeds from thé Bonds shill be appliéd 45 fallows:

(a) The amourit specificd by an Authoilzed Borfower Representative shall bé
deposited in the Costs of Issuance Fund,

()  The balanve of such proceeds shalf be-depostied in the Acquisition Fund.
SECTIONG6  Casts of Issuanpe Fund

@ There is hersby established with the Londer a trugt fund which shall be designated the
“Coste of ]ssxranée Flmd" A depostt to the Costs:of Issudnice Fund is o be made pussuarit to Seotign 6.5,

o) Mm:ey fi the Costs ofTssuance Fund shall be paid dut by the Lénder fiom time to time
for the purposs of payiiig Costs of Issuance with réspect to the Bands and upon delivery to the Lendet of
a requxsmon su’ostantlany m ‘the formi aﬁached as Efrhib:t [ 6(2'7), exccuted by an Atthorized Bomower
Representativa,

(®  Adler an Authorized Bormgwer Represeniative gertifies to the Lender that money
rélifaiiuing iti the Costs of Issuatite Pand fs nop needed to, pay Costs of Issuance with r&spect {o the Bonds,
any balarce reniaining in the Gosts, 6f Issuance-Fuid shall bé deposited in the Acgiisition Eund.

SECTION 67  Acduisition Fim"d

@ There is héreby established swith the Lender-a frast faid which shall bé designated the
“Adquisition Pund”, A déposif to thie Acquisition Fuid 1§ fo be diade pursnint §6 Seation 6.5,
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b) Money in the Acguisition Fund shall be paid out by the Lender from time to time for.the
putpdse of paying Atquisition Coits (ficluding reffbursement of the Boirower for any suéh costs paid by
i) upon delivery to the Lénder of a requisition substasiiially in the forii attached as Exhibit 6.6(h),
exectited by an Authorized Bortower Representative.

{© After an Authorized Bomower Representative -centifies to -the Lcnden that- remédining
proceeds of the Bonds are not needed to pay Acquisition Costs, any balance remaining in the Acquisition
Fund shall he apphed to the redemption of as many Bonds as pusgible on the: tigxt date on which: the
Bongds are subject to redeniption - -and For which the:required notice of redemptiort oan be given, and the
balante rémaining, if any, fter such redemptith 'shill be dpplied to the pdyment of Débt Sérvice on the
Botds on the riéxt énsuing Bond Payrent Date.

BECTION 68  Reserve Fund.

@) There is hereby established with the Lender a trust fund which shall be designated the
“Reserve Fupd”, A dt:posxf to'the Reserve Fund in the amouut of the chulred Reserve Fund Balance i is
to be made 1)y the Borower in .connection with the issuance of the Bonds. Except-as set _fprth in
paragraphi (o) and pardgraph (@) below, the Borrower shall maintain an amount equal o, the Required
Reserve Fund Balarice inf tHe Reserve Fund through the tefii af the Bonds,

{6)  The Résérve Fund shall be treated and held solély foi the benbfit of thé Lender in-order
to sedufe payimient of Debt Servise owed to thé Lender white the Bonds are ottstariding. In the gveht the
Borroswer shall fail to timely pay Debt Serviee owed to the Lender, the Lender.shall have the right, in its
sole dlscretxon, to withdraw the amouut owed and to apply the same tp the Debt Service owed to the
Lender (such -application firstto be apphed for unpaid interest arid second to unpaid principal). Except as
sét forthi in pardgiaph (5} below, Within thirty (30) days following nétice to the Berfower of stich
withidrawal, thig Borrower shall be obligated 1o rewdit 16 the’ Lender; for deposit iiito the Reserve: Fimd,
suchi amount as shall Bé fiéééssary fo causs thie balaiide it ths Réserve Find to équal thé Required Reserve
Furid Balance {the “Required R¢plenishment Payment”).

(c) In the event the amonnt oulstanding on the Bongs :shall be less than the gmount pn
balancs in the Reser\)e Fund the Borrower may direet to Lender that payments of Debt Serv1ce ‘shiall. be
miadé from fnids on balance in the:Rieservé Fund, in which case Borrbwer shall ast be requxred to make a
Reguited Replenfshment Pgyment. Following payreat in fifll of the Bands, Lendeishall remiit afd iehin
ariy atfionnts 6f balancé in the Resérve Fudd.

(d) Upon request of the Borfower, the amoint by which, the balafice in the Resérve Fund
exceeds the Required Reserve Fund Balance on any DecemberS 1 slml] be transfetred to the Bam)w:r

SECTION 69  Description of Facilities
@) ‘The Faclities are described in Exhibit 6.9(a).

)] The Borrewer may canse:changes or merdménts fa be raade the deseription of the
Facilitics and may 4dd items te, o deléte fterps fron, the list of Radilities cotained in Exhibit 6 . 9¢a),
prisvided that (1 thie Borrawer-delivirs 1o the Lender a résolution 4déptéd by the Borsswer’y goveriing
body specifying sich chates, amendménts, additions or delétions, (2) such action will not chinge: the

nature of the Facilities to the extent that they would not qualify for finanging under the Bnabling Liaw, aod
%)) the Borrower delivers to the Lender a Favorable Tax Opinion,
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ARTICLE 7
No Additionil Binds

This Logh Agretnient anthorizes a single series of Bonds. No-additlerial boidd may be issued
prstaiit to this Léar Ag:c‘ement' héwever, sub_[eci 16 e termd and codditiaie Safitained in this Loan
Agreement, the Borrower fnay mcur Tridebtedness issued parsuant fo, and sectrad by, an Histrament or
agreement other than this Loan Agreeme?ut

ARTICLE 8
. Yuvestrient of Loan Agrecrent Crutds
SECTION 841  Investment of Logn Agréement Funds

@) Exoept as atherwisce expressly provided in this Loan Agreoment, avy mbugy held as part
of a Lodn Agreement Fund shall be invested or reinvested it Qualified Idveéstmerits by the Lendler in
actordgace with the written instriictions of tlie Borrower, to the éxtenf that. sugh invéstment s, in the
opinion 6f the Liender, feasible.and consistent with the pitposes for which such Fund wis creatéd. Any
investment made with money on deposit in a Loan Agreement Fund shall be held by or under control of
the Fund custodian and shall be deemed at a]] times & part-of the Loan Agreemem Fund where such
money was ob deposit, and the iterest and profits realized from such investment shall be credited £g"such
Fuid and any log§s1 resu,ltmg from such investment shall be charged to sich Fund.

{8)  Aany inveStment of money in the Loan Agrecment-Fonds méy be made by the Lender
thtough s own bond depatithent, invesimedit départaiéni of othér corsthércial bdiiking depastmsiit

providing jnvestment sgrvices,

{© The Lender shall Tollow the instructions of the Bomrewer with respect to. investments of
the Loan Agreement Funds as prov1ded in this Secﬁon but the Lender: shall not he respansibls.for (1)
detemnnmg that any Such invegirhent cémplies with the arbitrage limitations imiposéd by Secfion 148 of
the Triterndl Révenue Codé, or (2) caléhlating the dmdint of; or making payment of, any rebéte tie to thé
Unitéd States nader Séction 148(f) of the Tiitémal Revenue Code.

SECTION 8.2  Application of Funds After Loan Agreement i'nde})tqdness Fully Paid

Afterall Loan Agregment Indobiedness hag been fully paid, any mioriey or investments reinaining
in the Loan Agreement Funds or atherwisg constxmtmg paxt of the Pledged Property s‘haﬂ Be paid to the
Borroyer.

ARTICLE 9
Répresentations and Covenants
SECTIONS.1 - Genéral Reépreidntations

The Borrower makes the following represedtations and warranties 4s the basis for tHe
andertakings on its phrt hersin- contairied:

(€3] Under tlie provisiing of the Enabling Law and ifs certificaté 6 incorpodation, it
has the power to copsumnaty flie transactions contemplated by the Finaneing Dpeuments: to
which it is & purty,
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{by  The Fininping Dpeuients-to which it 359 party constilute leghl, yalid and
binding oblizafons and ore L‘ufﬁrunblt agdinat jt jn accordance spith the tems of 2uch
fuslruments, eept g enforcement thercof. may be Jimited by {1} bankenpiay, fnsolvency, or
oiltor: mmxlar 1oy’ nﬁcmﬂg ihe enforesment of erzditors’ riphts and (2) gencral pnnmplw of

equity, Inpluding the exeréise of judi¢ial diseretion i sppropriate cases,

3] Ttz Giviiedal slatgments that Bave been fumished to the Leny
et un;l Snirly ms;:nt jls fisisnefd! ontitin it} ol‘ the: d.m; or datis fnd

comp]l:tt and

pﬁcrahﬁm sinee the duté of ils ﬁmst fedt:u ﬁh}.\ndﬂl slnluniﬁﬁls ﬂlrmshcd m lln. Lemh:r,

0y It dops not falend io use Ay gm of the: prgeceds of the Bouds, wd bns not
incarred way indehledaess {o bereduced, retired or pmim‘td by it out of such proceeds, for the
pigpose of pmtmsmv oF carrying-asy mnrwm stock within (s mmmng of R%ulmum Uof the
Bowid of Goveriors of i Fedesil Resu—ve Sybn,m, ant it does-fol 6wn btid hay i imcuhon of
acguiiing any such ) mﬂrgm siauk-

{8} By proper Lirjiofate sution i Tus duly suthiorfzed the axgontidn wml delivory of

oy ﬁm;:mg 'Dncumr;ms to which it 48 & pany nmi the cnnsummmnn -of me Lramefictinng
mnlcmplumd lhcrcul

[63] Tt hns obtafned all gonsunts, epprovals, suthorztions md ardees of sovernmenil
githorities thitarg required 1o he cbinined by jtasa condition fo :he exeention md delivery of the
Bm nmmnwDocmncms towhich it 3s-a piity:

(=) There is310. acton, snit; prcmc‘edmg;é Jrgairy or. mvesugauon pending: before. iy
coutt of Povermmental nmheﬁty, o thredtensd againsl it of affecting it or its properties, that { I)
mvulvm the cofisymmation of the transagtions mnu:mpin!ud by, or “thiy validily or m['omcabﬂuy
Bf, any of tht Firiar Distuments of (Z) conld hnvc 2 fns‘tmzﬂly dvEr fmpagt upod its
dFviciul bonditon by Spiationg,

SECTION 92 No Encunibiance on Pledged Property

) mggmwcrwmnul ereate br peomit the efeation nflmy‘plgdol.!hcn, chifpé o
dnd o thie Pledged Pmpcrl\’ Qr_ by part lhennf prioE (G or oh a parity of Lied wuh 1[15 me
racinent.

SECTIONDE  Payment of Bonds

(a) . The Borrower will:jinly: g jmﬂ(ﬁnally Pay. o eangafo-he poid; e Deh: Kervice on the
Tonds-us and when the same-shall become (ne emd wifl dniy. and punctunily. deposil, origanse Yo be
depomtEch ihe) Lnnn Apgreement Funds iht amounts requirsd to be de:pnsued therefn, 4ll in accordanee
il 16 termis of the Borids:anif this Lons Apgitemedt

(h) Thi Borrower will ot extenid si donsent 1 the xtension of the tine for payment $FDcht
Seryied on i Bonds; ymleds :mch extetisfor i comemnl 19 by the Holdér ordm Band affeciel

SECTION 94 Lutpflion of Reebrdd

Thie Bormotygi' will at 8Y-sud 2l thineS, upon the mmcst of the Leuder, afford fmd produie a
n:asnnahlu uppnrinmty for thee [.x:n:er by lis ‘represeitatives (o inspedt .my hoaks, mm—ﬂs rcpms it
16
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othet fapeis of the Botrower felating 1o il pedfornasie hy the Bumos 4f ity covenants in this Losn
Apreoragat, md the Bomower will fumish 10 the Lender any o all jnfoenntdon 4 the Lende tagy
magonabily reanest avith regpect to e gtrl’unnnnec hy the Horower of jts vovenants in this Lo
Ag‘mame:nt.

BECEIONZS  Lorporate Exfstenve; Merger, CiiSalidation, Efe.

{u) The Byerowis will do oF cause to be done alf ‘things nitestivy 10 preservinnd Jeep b full
forev and offect its torpeiraty exfstenee.

{133 Th BorebWcr may shiselidany withl prnitcige into any otidr-corpomation or tenefér s
prapérty suﬁsiaﬁﬁallv a2 fn chliety nntlids pﬁmm b

{0 shi gofpsradi -Fomicd by such ronsolidution or inlg Wwhich the Bofipwer i
gl or dhe. pers which sequirts by gonveysngoe or. tmnsh:r he Bnm,)wx,rs properly
l;!lﬁktﬂﬂﬁkllv Ay w entirely (the “Speeessor™) shafl gyecnte ang iediver to the Lender
fastrumignt in form recordable and acceptable T the Lemder coninfping no assumption by,such
Znecassor of ihe doe andl piumetual payment of the Tieht Service on tHe Honds and fho
poformmioe and observinee of every covennnt nud condition of the Finnsieidy Documexts 1o be
porforméd or ibsgreed by the Bormwer: anid

&} the Bonowgrshill deliver to the Lender s Fabdnable Tax Opinign,

& Upom sy Sostsoliduttan iy mietaer oF agy gonvdysinue or ningfel oF theé Boiiver's
pmj:ert_s,r subsumtially 2 an & tiffty in aemrd,muz wnh th15 éscmidm 111;{ Succr:asnr shnl] :,ur:ﬁeed [o, Bﬁd

smm& %6  {omplisnge with the Tn:j_:'em"ﬁmie anil Q;gregmem

The Hoower will copply with the covensals and sgresments on it pirt-pontiired In the Tay
Eerfifeate and Agreement,

SECEONST  Dosts, Expensesand Taxey
The:Borrawar gees to-pivy fo the Lenderon demaad sny wnd: afl ressonslile posts, out-of: socket

expenses; snd attorreys” foes that the Lutder miay neor in comneetion with () the prepraion of i
me ;mrg;mtaﬂ! {wh\.lhtr br nnl the. trnnsﬂctiom mecmplmcd by L[m Lo Agrecment shall be

by o ﬁgumst ﬂic Lcn&lf.r o fha Bnm\\mr, pr cﬂ}ier of ﬂmm. cunaefuing ﬂny ﬁmﬂer nmnng Gt 6f,
gonuected wilk or sefated to this' Loan Agreement. o addition, the- Bamgwer: shall pay amy and afl stamp
mad other-taxeg ead fecx payable or detennined to be payablr: it eonmeetion with the execution; defivery,
Altag snd recording of this Loan Apreement and suzh otfser docmments and agreis 16 save the Lender
harrifless from sind against sy anil 1] Jinbilitice with respit i ordesulfing friti any deloy bt phyig o
Smifssio 10 phy ‘sieh faxes'antl Tosa,
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SECTION 9.8 Application of Pledged Reveriues

Ifno Loan Agreement Default exists, affer payment of all amownts contemplated herennder; the
Bomrdiwer may use the Plédged Reverues for any lawful purpose.

SECTION 9.9  Parity Obligations

While rip Loan Agreement Defanlt exists herounder, the Berrower mgy issue bonds, warrants ot
other obligatidng therein ciilled “Pirity Obligations™) for any lawiul purpose, witheut lintitasto #Aglregite
prificipal ahotiit, payable f1o1it afid-secured by a pledgé and assignment ofthe Pledged Revetiues equally
and ratably with the Bonds, upon satisfaction of the following conditions:

{1) The goyemiug body of the Bomower .shall have adopted a resolufion or
resolutiohs authonzmo the i issuance, executlon, sale and delivery of spch Parity lexgatmns, and
getting forth thie date thereof, the date or dates of maturity, the rate or rates of friterest and the
dates of paynient ‘thetent, the maximum aggiegate principal amotmt of such Pafify Obligdtions,
the redemption provisions, if ary, with fespéét therato, and the 1%t of the form 6F tlie Patity
Obhgatmns Any such resolution or. resolutions may contain auy other or additional statements,
provisiens; covenants and agreements that: the governing hody oi‘ the Borrewer shall «elect to
inclnde thergiit.

) Prior.to the issuance of such Parity Obligations the Borcower shall have filed
with fhe Lender a gertificate by an Authotizéd Borrowet Représentative stating that the aniount of
Net Pledged Revéiues tetéived by the Boriowsr during the imniedi iately préceding fiscal year is
not 1éss than 150% of the Maximum Anngal Debt Service on the Bonds, aty other Parity
Oblieations then Ouitstanding angd the Parity Obhoatxons proposed to be issued.

SECTIGN 9,10 Reporis to Lender

The Bomowsr shall fornish to the Lender fhe follpwing: (g) ot fater ffmn 30 days after the
approyal ﬂlereof th,e ‘Bomower’s annual ] budget; (b) nog lager than 180" days after the end of each fiscal
year, unaudited finaricial statéments of the Borrower for:such fiscal yedr; and {c) not later than 865 days
aftér the end.of gach even-numbéred fiscal yéar {begioming with the fiscal yedr ending Sepfémbér 30,
2016), findricidl stateneiifs 8F the Borrbwer for such -even-numbersd fiséal year, accompanied by an
opmmn of an mdependcnt eestified public-agcountant’ agcgptable to the Lender, which opiion shall state
in effect that such financial statements (1) were audlted using generally accepted audmm7 standards 2
were prepared in dceordance with’generally accepted acégunting principles. apphed ona eonsxstem basis,
arid (3) present fairly the financial condition atd results of opérations of the Borrower for the periods
covered,

SECTION 9.11 Auto:Débit; N Chanyé to Stite Bodrd Direct Paymenit Agreémeiit

{a) The Boirower hereby abthorizés the Lender to chatge all paymen\‘s wheit due undér this
Lodn Agreemeént-or any ofher Fi inancing Document to the followiig-deposit account: Agdount Number!
5121352; Royting Numhgr: 062202574.

(6] The Borrgwer hereby agrees fiot ta change the instructions provided in the State Board
Birget Payment Agreement witlient the prior writtén conseht of the Lender.
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SECTION 9.12 Further Assuraries

The Borrewer will, upon reasonable request, exeeute and defiver spéh further instruments-and do
such Further acts o5 may be neeessafy ot proper to-garry ‘vt more ‘effectua]ly the purpose of fhis Loan
Ajgrecmbit, ajid in particular (withoit in‘any way lmiting thie genbrality ofithe: Foraz,omg) fo nidke suthject
to the pledge liérein fiadd the reveines from any propeity héreifiér achiiived by it for list asa “part of the
Systems, and to' transfer o BNy sitcoessor "Lender the assets, powers, frstrifents and funds held in trust
hereunder and g confirm this Loan Agteemcmf with respeet to any Bonds 1ssued hereundcr. No failyre to
request sach E‘urther mstrument:. or futther acts shall be deemcd a waiver of any nght to the executign and
delivery of such insttuments or the doing of such acts or be deemed 1o affect the interpretatiost of any
provision of this Loan Agreement.

ARTICLE 10
Defaults and Renedies
SECTION10.1 Events of Defanlt

Any ohg or mote of the f'oﬂnwmg shall constitute aiv evedt of default (2 “Loan Agréement
Defaule™) under this Losn Agreement (whatever the reason for such event and whether it shail be

voluntary or invelantary or beeffected by operation of law or putsuaat to any _}ucfomenf, decres or order
ofany court or any order, wmle or retru}atmn of any administrative or govemnmental body):

@ Tuilies to pay (1) the dnterest en any Band when such inferest becomes due and
payable, or (B the privcipdl OF (or preiminm, i 3 any; on) any Bond when such principal (or
préiniuth, if diry) bécomes due dhd payable, wHettkr at its stted Matinity, by declaration of
aeceleration or eall for redemption or otherwise; or

()] default in the performance, er breach, of sny covenant or warganty of the
Borrower in this Laax Agreement (other.than & covepaat ¢ warranty a default in the performance
of brgach 'of which s &lsawhete in this Seetion spgcifically dealt with), and confini4rce of such
defiult or breach for a periéd 6f 30 days aftér nuties of Siich defuirlt or bréach, stiting that such
noticeis 2 “notice of defdult® Herddhder, has béen givén to thé Borrower by the Lender uitless, in
the cise of 4 default o breach that canfiot be bured by the payment of mom:y, the Borrowet
mmates efforts ty eorrect such defanlt pr breach within. -30 days from the receipt of such notice
and dxhoenﬂy purstes-such agtion until the défaulver breach is correoted; OF

(8 anActof Bakuptey by the Bamoiver; of

{d) &ny tepredehfation ‘or wartiity inddé by the Brrowsi liertin or in aiy dotument,
iftstruriétt of certificate Ririisiéd to the Lender in confréstion with the issudtide-oF the Boads or
the consummaﬁon of the trarisactions contemplatcd by the Financing Documers shall 4t any tims
prove to have been false or incarzect fn any matertal respect as of ﬁle time made' or

{e),  the rendering against the Borrower of a final Jjudgment, decree op order for the
paymeiit of nioiey and the continuante of- such judgment, decree ‘o grder hsitisfed add fu
bifest for aijy. pened 6130 eoniseoutive days without a stay of exdcittion; or

162] a défault nhider aiy bokd, warfant, debeénturd, note or ofhér evidénce of

indebtedness of the Borrowsr or nader any:indeature or other instrument under which any such
evxdcmce uf indebtedness has been ;ssued or’by which.it is gavemed or secured and the expiration
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of the applicable period of grace, ifany, specified in such evidence of indebtediess, indenture or
other instrufognt; or

({1 failuré t6 make a Regnired Réplenishniont Payrment by the date reguired pursdant
to.Section 6.8 héréta,

SECTION 10.2 Remedies

(a) General. If a Loan Agreement Default exists, then and in every:such ease, the Lender
shall be entitled to acceleratc all Debt Service on the Bonds and canse the same to beceme smmedzately
due :md payable and, further, to exercise all other available remedics undcr _appllcable law, whetherin law

orat dquity.

) Execution of Depository Agreéments. If a Loan Agreeiménr Default éxistss the Lender
may, su‘ajcct to ﬂ}e prowslons xjf this Loan. Agt‘eement mcludma this Sectlon 10.2, cause the Borrower {6

shalt - agree to hold any aud all Ptedged Revmmes from time to time on dcposxt with such bzmkmo

fustitution a5 dssots pf a st for the Lender and to wansfor the Pledged Revenues to the Lender ugon

rccelpt from #ie Lerderof 4 notice stiting that delivery of the Plédged Revenugs.is reguired herennder,
All ménéy ¢allécted by the Tender-from the exercisé of rights and remedies under- -any such depository
agreenient shiall be pirt of the Pledged Property and shall be applied iii gecordatice with the provisions of
this I;qa,n Agreement. ’

© Right of Set-Off. Upon the occurrence and during the coutinuance:of a Lyan Agreement
Default, the Lenderis hcreby authorized -4t any fimg and from tme ot to set oftand apply any and all
deposits (general or §pecial, time or demaiid, provlsmnal 6t final) at 4ny time held and other indebtéduess
at ady time owifig by the Lender to or for the credit or the atcount 6F the Borrdwer against any andall 67
the -obligatioris of the Bomower now or heréiifier dxisting nnder this Lodan Agréement, irréspectivé of
whether or fiot'the Lender shall have made any demand vider this Loan Agreericnt ard although su¢h
obhuatlons may be unmatured. The Lender agrees, pmmpﬂy 1o netlfy the Borrower before and after any
such set-off and application (wluch notice may, but is ot requlred to, be in wiiting), provided that the

failure fo give cither of snch notices shall nat affect the vahdlty of 'such setzoff and ‘application. The

rights of* the Lender tider this Section 10.2(c) 418 in #dditién to Al otkiar tights énd rémedies (including
other Tights of$et-01f or pirsiiant to dny banker’s liél) which the Léfidér tiay have:

d) Rights aind Remedies Cumuylative. No right -or’ feinedy herein conferred upon or
resepved to the Lender is intended to be exclusive of any other right or mmedy, -and ‘every nght and
remedy shall, ;to the extent permitted by law, be comulative and in adamon te ‘every other right and
remgdy given “Hetennder drngw or hefeafter existing 4t Taw or in equify by atherwise. The agsertion or
smplaymet of ady right-of rémédy Lierduntler, or btherwisé, shall not prevent the concaiteént dssérfion 6r
employment of any oflier apjptopriate tight-or rémedy.

(e} Remedies Subject to Applicable Law. -AlL  rights, remedies and powers provided by this
Article may. be exercxsed only to the extent that the exercxse thereof does not viglatesny applicable
provxsmn ‘of law ih the premises, and ail the provisiens of this Article are intended to be subject to all
applicable mandatory provisions of law Whlch axiay be contgdlling in the premises and to be limited to the

exteiit ngéessary so that they will not renderliis Loan Agreemeht invalid, uncriforceabld dr not énfirled to
bé recdrded; rogistered or filed undér thé provisions of dny applicablé law.
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SECTION 10.3 Agreement to Pay Attotrieys® Fees, Ete,

I the Li¢hder should eimploy attorneys or incur sther expenses for the epllection of payments due
wnder this Loan Agreément or thé enforcemeiit of perforniande ¢r observance of any agreement or
coveiant orl the part of the Borrawér hertin ¢6hiatted, the Borrower will di deriaiid thérefor pay €0 the
Eender the reasonable fog of such attorngys and such other expenses seincmred,

SECTION 104 Application of Money Collegted

Any money collested by the Lender pursyant to Yhis Article and any ether sums then leld by the
Lender as part of" Ihe Pledded I’xoperty, shall be applied in the fo]luwmg order, at the date or dates fixed
by the Legrider and, in case of the distiibution of stich mgney on sceotnt of pringipal (or preminm, if any)
or jmisrest, upon présesitition of the Bonds and the notanon thereon of the payxient if mdy partially fiaid
#nd tipon Surtendér icreoFif fitlly paid:

& First: Fo the payment of all uddeducted ameuiits due e Lender wnder Séction

97 or, Sectmn 10.3:

) Segond: To. the payment of the whels amopnt then due und wapaid upou the
Outstagding Bondg for pringipal (aud premium, any) and interest, In tespectof which or for the
beitefit of which sucli money has hein collected, with interest (to the extént that sweh. intetest has
bebn ¢olletded by 'the” Leiider or a.Sunt siffiolent theréfor has boen §6 collectsd -and paymeut
theteof is [egally efforceable at the respective rate or rates prescribed therefor fn the Baiids) of
overdue pringipal (and premium, if any) and on overdus mstallments cfinterest, and in case such
proceeds shall be insyfficient to pay in full the whele antopnt so due and unpaid upon such
Bonds, fhen to the payment of such principal (and premfum, if any}-gad interest, without any
@mﬁmnce or priotity, ratably a¥eording to the aggregate anibunt so du¢; provided, however, that

Paynients with £83pbét to Obligor Bonds shall bé imide only after ail dther Bonds have beeit fully
paid; and

) Third: To the payment of fhe remginder, if* any, to the Bomower or fo
whosoever may be Iawfully entitled to receive the same:or as a eontt of competent Jjudsdittion
miay ditest.

SECTION 10.5 Uneenditional Right of Lepder to Recgive Principal, Prembmm and
Interest

Notivithistandinig any other-prevision in this Loan Agreethedt, the: Holder shall Have the right
which is ab¥ohité and unconditional tb receive pdymeat of the pnucxpal of tand premiium, IF ang) and
interest on such Bond on the M'ltunﬁy dife expiessed in such Bond (or, th the case of tedefnption, on fhg

redemption date) and to ingtitute suit for the enforcement of any such payment,and such rights shall not
be impaired without the consent of the Holder.

SECTION 105 Restoration of Posttions

If the Lender has instituted any proeeeding. to enforee any right or remedy under this Loan
Apreemerit and such ‘proceeding has heen -discenfinued or abapdoned for any reagon ar has been
detetmiiped adversefy o the Leéndef, then and in évery such ease the Boirbwer aud the Lender ghall,
subjest fo diy detentiitarion it Such proveeding, be iostored to theit-foritier positions hérsuider, and
theregfier all xights and remedies of the Lender shall continue as thongh no such proceeding had heen
mstxrutsd
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SECTION 107 Delay or Omission’Not Waiver

No de}ﬂy or ‘omission of the: Lender (0 exercise any right or remedy acording upon a Loan
Agreemeént Default shall impair any such right or rerfiedy or constitute a waiver of ‘atiy such Loan
Agreement Default or an atquisscence therein. Every fight and rcmedy ‘giveh by this Article or by law to
the Lender filay bé sxgreised from time to time, dnd ds oftén as may be deeined expedient, by the Lender:

SECTION 10,8 Wajyer of Past Defanlfs

@) Béfore' any, judgmedit or téerse for payment of moeney dig fia§ been obtainéd by the
Lendet, the Lender may, by notice to the Borrower, waive any past default hereunder or inder any. other
Binancing Dosumcnt and its congequences.

{Bb) Upon any such waiver, such default shall cease to exist, and any Loan Agreerient Default
arising, therefrom shall he déemed to have been cured, for every purpose: of this Loan Agreement; butno
such jvaiver shall extend te any Stibsequétit orothér defaidt or impair any i ight coftseqrient thereon.

SECTION 109 Snits'to Proteet the Pledged Property

The Léhder shall hive power to Instititd -aiid (o maintain suth procéedings &% it mdy dcem
expedicnt to prevent diy Impairment of the Pledged Property by aiy acts Which may be unlawfiit or in
viglation of this Loan Agreement and to protect its interests in the Pledged Property angd in the tents,
issyes, pmﬁts tevenues god other income arising therefmm, inolufling power to institute and mﬂmtain
proceedings to restrain the enforgement of or compliance with any governmental enactment, tule or order
that -inay be unconstitutipial or dtherswise invalid, if the enforcemént of' or compliance with such
ériagtmént, rulé or order would Impuir the S8curity hereunder ér be préjudicial to the interests of the
Lénder.

ARTICLE 11
Ameridment of Finaucing Dociuments

SECTION 111 General Requirements for Amendments

The Financing Dycuments may be amended only as permitted by this Atticle.

SECTION112 Aiendmbents Require Consent of Lender

#m amendment of the Financing Documents may be entered inito, or consented.to, only with fhe
consent-of the Lender,

SECTIGNTL3 Ameéniuients Notto Affect Tax Exemption
No amendment may hemade to-tire Financirig Documents uiless the Lender receives a Favorable
Tax Opinioh.
ARTICLE 12

,

The Bonds shall be dgemed fully paid. and the lien of this Loan Agreement discharged upon the
payment or provision for the payment of the Bonds in any mannet reasonably sausfactory to the Lendet
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ARTICLE 13
Miseellancous
SECTION13.1  Notioés

(a) Any request; demand, avthorization, directiom, riotice, consent, ‘waiver or other dacumsnt
provided o parmnt’d by difs Loan Agrgemeiit 16 be mads upon, glver Br funifshed to; or filed with, any
of the Finndeiiig Perticipants st (exceﬁt 48 otherwise expressly providéd fit this Loan Agreémént) bé fii
wiiting and be. dehvered by on of the following niethods: (1) hy personial delivery, (2) by firsi-class,
tcglstered or certified mall, or (3) by facsimilg transmjssmn Any speclﬁe reference in this instrumgnt to

*written notice” shall not be tonstrued to mean that any, other motice may be oral, unless oral uoncs is
specfﬁca]ly peéridited by this instrument wiider the circumstances. The hand delivery address, mailing
addréss 'mﬁ (1f apphcabla} facsifiiile tiaisiission nomber for receipt of notice er othér-doéurents by
such frartiss deset forth it Exhibit 13.1¢). Any of Such Partiés niay chiange te addigss or nimbéf for
reeelving any such notice or'¢thet document by g giving otice of the ghange to the other parties fiamed jn
this Section.

(b) Any notice or gther dogyment shall be-deemgd delivered when actually recejved by the
patty to whom direzted at the dddress or nuither specified pursudnt to fils Section, or, if sent by mail, 3
daYS aftér such riotice or docummént is dcpasxted it the United States mail, addressed a5 pravided above:

SECTION 13.2 Stideéssors 4hd Assigis

All coVenatts nd agréembnts in this Loan- Agreament by the Finacidg Partieipants $hall bind
their sticodssors 4nd AsSiEns, whethér 8 exprcssed o nét.

SECTION 13,3 Benefifs of Loan Agreement:

Nothing i this Loan Agreement or in the Bonds, express of implied, shall give to any person,
other than the parties hereto ad their successorg hereun&er any benefit or any fcgal or equitable fght,
xemedy ar elaim under: ﬂns Luan Agrcement

SECTION.13.4  Prior Agreements

This Loan Agteement shall completely and fiully sypersede alf prior agreements; both written and
oral, among the Leyider, the Bairower relating -to the terms and provisions of his Lo Agreement, the
Bonés, and the Facilitiés, None of the Lendér, the Borowér shall hereafter have ady rights tmder such
priordgréérients, except' d$ ‘othierivise héréid providéd, but shall-Jook Solely-to the Pindncing Docutiseits
for definitori-and deterriination of all of their respective rights, Habitities-aiid réspatisibiities relating to
the Facilities.

SECTION 13.5 Repreduction of Documents

The Borrqwer herehy agrees that any Financing Document and all documents telating thereto,
firelading {a) suppleineiits, voittents, Wifvers aid madifications which miay hereafter be exconted, drid )
filiancial statements, dertiffedtes and offier information previously or hereafter firnished to fhe Lendér,
may be rcproduuec‘l by the Lender by dny photogtaphic, photostatic, microfilm, miicrotird, minfaturé
photogtaphic o fier sithilat procéss iand they. mdy desitoy dny original dociinsent 56 repradiced. To. the
extent permitted hy Iaw, the Borrower agrees aud stipulates that any spoh reproduction shyll be admissible
in avxdence asthe engmal xtsa]f in any judicial or administrative proceedmg (whether or not the ongmal
is in existence and whetlier or not sugh réprodaction as made by them-in the regulat course of business)
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and that any enlargement, facsimile or firther reproduciion of such. reproduction shall likewise ke
admissible in cvideuce,

SECTION13.6 Pavticipation.

The Lende# mﬁy fom time fo. tinie énter into a parﬁclpatlou agl et ur agrecinedits with oné or
morg participants pufsuant to which each sirch participant shall bs given a participafiét in the Bonds fid
that -any such pamcxpant may from time o time stinilarly grant to one or more snbparncipants
subparticipations in the Bonds, The: Bormwer agrees that any paiticipant or subpammpant may excroise
any and all rights of banker s lien or set of T'with respect to the Borrower, as fully as if such partxcip:mt or
subparticipant had made a Joan dlreclly 10. the Bortower in the amourt of the participation or
subpammpanon given to Such pamcipant or subpaiticipant in the Bonds. For .the purpéses of this
Secton. 13,6 wonly; the Bonawer &lidll be deemed o be Hirestly obligated td €ach participaiit &r
subparticipant in the amount of its participating interest in the arouiit due to the Lender uider this Loan
Agreement. Notinng confained in this Section 13.6 shall affcct the Lender’s right of set-off with Tespect
to the entire smount due tothe Lender under this Loan Ag[eement nptwithstanding any's such participation
or-subparticipatlor. The Bank may divulge to any participant or subparticipant all information, reports,
finaricial statements, certificates and dociuments -obtained by it from the Borrower of any other person
under any provxsmh of this Loan Agreément or otherwise, Ifthe Leénder grants participdtion in the Bénds
to one or more patticipants, in no cvent will such grant relieve the Lender of its obligations iider this
Loan Agresment,
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This instrimerit swas prepared by:

Joseph (Fodic) E. Smith
Maynard, Cooper & Gale, B,C.
1901 Sixth Avenye North

Swite 2400 Regions/Harbert Plaza
Birminghan, Alabama 35203-2618
(205) 254-1000

H3070268.4

IN WITNESS WHEREQT, the Borrgwer and the Lender have caused {his Instmment to e duly
exeented, and thieir respective corputite seals to he herepnto affixed aud attosted,

CHAMBERS CAQUNTY EMERGENCY

COMMUNICATIONS DISTRICT

By:

Title;

BEAL]

Apest;

By:

Title:

AUBURNBANK

By:

Titles
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STATE OF ALABAMA
COUNTY
L » @ Netary Publi¢-in and for §4id Coutity in sald State, d6 hergby
ceitify thit ., whose niathé as

of Chamhers County Bmergengy Commyrications Didtriet, ap Aldbama nonprofit, public corporation and
pehﬁcal and legal subdivision of the State of Alabama, js signed to the foregomg iostroment and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he, as. suck officer and with full duthotity, execnted the samie voluntarily for and as the agt of
said corpotdtion.

Givén ufider my hand this the ddy of L2014,
Notary Public
NOTARIAL SEAL
My comintission gxpires;
STATE OF ALABAMA
COUNTY
1, ,’a Notary Publ¢ in and for said County in said State, do hereby
certify that ; wliose niame as.

of AuburiBaik, aii Alabaiiia banking corporitiofi, i signed ta te foregbity insttument, #0d who is
known to mie, ackhowledged before me on this day that, being informed of the contents of said
instroment, he, a5 such officer-and with full authority, executed the same voluntarily for and as the act of
s4id corporation.

Given under my hand thisthe day of 2014,

Notary Public
NOTARIAL SEAL

My commiission expires:
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EXFIBIT 6.1(x)
Form of Boiids
NOTICE: This bond has not heen registered under the Securifies Act of 1933 Or any $kité séenvities Taw for
any sich iinilar silisequent fegislatidn), This boid may be trafsferfed only in agéordajics with the financing
agréement déseribed hevein.
Chigimbers. Covity Einergency Conminicatipns Distriet

Revenué Bonds, dated Décember 16,2014

No.

CHAMBERS COUNTY EMERGENCY COMMUNICATIONS DISTRICT, an, Alabama
notprofit, publi¢ corporation atd political and legal subdivision of the Staté of Alabama (the “Bomrower”,
which term includes AUy STCCESSOF corporzmon under the Loan Agreement hereinafter veferréd to), for
valué réceived, heéreby promises io pay to

or megistered assigns, the principal sum of
DOLLARS

(|Amoymit])

o the datés provided in the Loan Adreeniént fnd to' pay Interest on the unpaid prineipal amount hergofat
thp vtes-per atim and ori-the datés prévided i the Loan Agréginerit. All paymetts of Debt Skivics on
this bond shall be made at the Office of the Leiider(orat such other address as {hie Londer or its registered
assigns shall specnfy by notiee tn the Borrower).

Interest shigt] be pﬁyable on overdng principal on this bend apd (te the extent legally enforceable)
on any overdpe fustallment of Hiterest on this hord at fhe rate of interest list applicable to this bond when
such overdiie prinelpal or intérest becarne delinguent,

This btwd -dggregates 1, 900 000 it prideipal amidwif, designditd *“Revenug Bosndd, ddfed
Degériiber 16, 20147 ((hé “Bénds™), 4id is fSsued under dnd pursuhfit fo a Loan Agréemént dafed
December 16, 2014 (the “Lioan Agresment’ ") between the Borrewer and AubuniBank, an ‘Alabama
bankmg corporat(en {the “Lendef’) Capxta'ﬁzed feras not- athenwse deﬁnc& herein shall ha\re, the
meaning assigned in the Loag Agreement.

The Bunds a‘nd all nther payment obhgatmns unﬂer the Loan Agreement or under any of

secured f a p]egige of the Pledged Revenues, as more pariicularly descnbed in the Loan
Agreemen

The Bouds do nof constitnte or give rise to an indebfedness or a- ‘pecuntary liability of, and
do not constifute a charge agajnst the peweral credit or taxing poyvers of, the State of Alabania or
Chémbeis County.

Exhibit 6.1(c), Page 1 of 3
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It the mianner-and with the effectprovided in the Lpan Agreement,.the Bonds will be subject to
redempiion prior to Maturity.

If a “Loim Agreement ‘Default”, as defined in thé Loan Agreément, shal] oacur, the Lendér shall
be etitled fo exérelse all dviilable resmedies iider applicable law; Whether in Jaw of at equity, as sét ford
in the Loan Agreement.

This hond i5 trapsferable on the Bond Reglster maintained by the Borrower at it officg i Lanett,
Alabamia, upen surrender of this bond“ or transfcr at suchofﬁpe duly endorscd by, or accompamed bya
written instrement of fransfer-in 'form satisfactory to the Borrewer duly-executed by, the registered holder
héreof .or his -attorngy duly authorized in writing, and theréupon evidencé of such transfer shall be
eridérséd by the Borrowér'on the certificate of réglstratioti dttached hereto,

The Borrower and ary agent of the Borfower may ﬁeat the getson in whose fame this Bord is
regxstured as the owner of this bond for the purppse of receiving payment of Debt Service pn tlns bond
and for all other purposes ;vhatsaever, whether or not wity payment on -this bond is overdue, and,-fo. the
extent permitted by lawv, neither the Bomower-nor any such agent shiall be affected by sietice to the
contrary,

No sérvicé chargd stiall be-nade for dény tansfer of excliatige hereinbefore’ idfertst fo, but the
Bormrower may require payment of a sum sifficient to cover.any fax or other oovernmental ¢harge paydble
in conneétign therewith,

No covenant or agresment contained in this hond or the Loan Agteement shall be deemed o be &
covenaiit or agreerient of any officer, agent ‘or empléyes of the Borrower, and neither any member of the
governing budy of the Borrower nér auy officér exetiting this bond shall be Hable personally on this
borid ‘ot be subject to dny pérsonal Hablhty or siccaufitabilify by reason of the issuaticé “of this borid.

1t s hereby certified, recited.and dgelared that all acts, conditions and things tequired to exist,
happen and be perform d precadent to and in the exeention and dehvery of the Loan Agﬂ:emtmt and
issmance of this bond do exist, hdve happened and have ‘been performed in due time, form and manner as
required by law.

IN WITNESS WHEREOF, the' Bitrower has caused this bond fo be duly exeéénted under its
corporate seal.

Dated: Decerber,_,2014.

CHAMBERS COUNTY EMERGENCY
COMMUNICATIONS DISTRICT

By:
) [Title]
[SEAL]
Atfest:
[Title]
Exhibit 6,1(c), Page 2 of 3
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Certifieate of Registration

This bond is registered on the Boind Register i the nme of the last person Hsted belosv:

03073368.6

; L Signature of
Date of Name of Address of NP
Il g e Authorized Offfcer
Régistiation Registérad Holdsr Régistered Holder atthe Borrower
Exhibit 6.1(c), Page 3 of 3
030702484
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EXHIBET 6.1{g)
Principal/Interest Paymients
Afnonizatipn Page 1 of 8
Amortization
Borviower nanie EOLL
Address
Loanmumbor
Dale. Amourt  Payment  Principil  Tnteresi Remaining Balince
12-162014 Fixed Rate 4873
12-162014 Funding  1,900,000.00 1,900,006.00
2014 Totals: 0.00 0.00 0.00
01202015 Regita Papt 1248935 348404 900521 1,896,515.86
02-2022015 Regular Pmt 1248935 452793 796142 1,891,987.93
03-20-2015 Regular Pm 1248935 531456 717379 1,886.672.37
04-20:2013 Repular Fiit- 1248935 4,56926  7,92009 1,882,103.11
0320201 § Regular Pmt 1248935 484331  7,64604 1,877,250.80
1i6:20-2015 Regular Fint 1248935 4,60877 788058 1,872,651.03
01-202013 Regolar Pmt 1248995 ARELTI 760744 1,867,769.3
08-20:2015 Regular Pm 1248935 4648561 784074 1,863,120.71
09-20:2015 Repotar Pt 12,48935 466812 7,821.23 1,838,452,59
10-202018 Repular Pmt 1248935 493039  7,549.96 1,853,513.20
11202015 Remilar Pat 1248035 470846 7.980.89 1,943,864.74
12-20:2015 Resnlar Pmt 1148995 497858  7,510/7 1,343.826.16
2015 Totals: 14987230 36,173.84  93,898.46
01:20-2016 Regalar Pt 1248935 474902 774023 1.839,077.04
02-20-2616 Regular Pmt 1248935 4,769.06 772029 1,834,307.98
03202016 Regular Pmt 1248935  3,28587  7,20348 1,829,022.11
04-20-9016 Regular Pmt 1248935 4B127  7,673.08 1L84,210.84
5202016 1248935 507849  7,41086 1,819,132.35
1248035 485278 7,636.57 1,814,279.57
07:20:2016 Regular Pmt 1248935 511884 737051 1,809,160.73
08202016 Regular Pmt 1248935 480464 759471 1,804,266.09
09-20:2016 Regular Prit 1248935 491519 75746 1,799,350.90
10-20-2018 Regular Pt 1248035 517049  7,30986 1,794:17141
11202016 Regular Prit 1248035 495757 7.53178 1.789.213:84
124812014

file/C\D6euments and Settings\kahLocdal Seftings\Vemp\Gt_Amottization. bst
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Amoriization Poge 2 of B
12-20-9D16 Regular Pint 1248935 822047 7.268.68 1,783.993.47
2016 Folals: 14987220 5983299 90,0391

01-20-2017 Regului Pt 1248935 500030 748905 1,778,992.87
2-20-2017 Regular Pint 1248935 502029 746806 1,773,971.58
03:20-2017 Kegular Pt 1248935 §76304 672651 1,768,208.54
04-20-2017 Reguler Pt 1248935 506656 742279 1,763,341:98
05202017 Regular Prit 1248035 532659 716276 L757815.39
06-20-2017 Regular Pmt 1248935 $,1049 797016 1,752,705.20
07-202007 Régular Pt 1248035 536899 712036 1,747.336:21
03-20-2017 Regular Pmf 1248035 315418 733507 1,742,162.03
09-202017 Regiilar Pint 1248935 547582 731353 1,737006:21
10:20:3037 Régular Pt 1248055 548276 705659 1,731,573.45
14262017 Regulur Pmit 1248935 522035 726900 1,726,353.10
12-20:2017 Regular Pt 1248035 547604 701341 1,720,877.06
2017 Fotels: 4987220  63,016.11  86,756.00

01:20:2018 Regular Poit 1248935 526525  7.224.10 L715,611.81.
02:20:261% Regular Pim( 1248935 520735 720200 1,710,324.46
13-20-2018 Regular Pmt 1248035 600337 648498 1,764,320.09
04:20-2018 Regular Pint 1248535 33376 715459 1,698985.33
05202018 Regulac Pit 1248035 558730 £9h213 1,608308,11
062022018 Regular Brsit 1248935 538061 710874 1688.017.50
07:20-2018 Regulor Prit 1248985 5E3LM8 685787 i.682,385.72
08-20-2018 Regular Pt 1248038 343683 706232 1,676,958.89
0920-2618 Regolar Pt RABRE  Sadsl 703973 1,671,509.27 .
1028208 Regular Pt 1248935 569884 679051 1,665,81043
11-90.2018 Regular Pt 1248935 549642 649293 1,660,314.01
13202018 Regulor Pt 1248935 57432 6,M5.03 1,654,569.69
2018 Totsls; 19R7220 6630737 8356483

01-26-29 Regular Pt 1248935 534360 694575 1,648;,026.09
03384b19 Regular Pont 240X 556688 602247 1,643.43921
03-30-2019 Regular Pmt 1248035 523790 6,145 1,637,201.31
04-20-2019 Regulor Pmt 1948935 561652 687283 1,631,384,79
05202019 Regular Pmi 1248935 586104 6,62831 162572375
06202019 Regular Pt 1248935 566470 687485 1,620,050.05
07-20:2019 Repular Pt 1248935 5907.86 658149 1,614, 155,19
03202019 Regular Prog 1248935 571328 671607 1,608,457.91
file:/C\Docunients and SetfingstkalLocal Settings\Templéit_Amodizationbst 1280004
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Amorfizatfon Page 3 6£8
09-20:2019 Regulor Prirt 1248935 574726 675209 1,602,700.65
10:20-2019 Rejgalat Pt 1248635 597838 631097 1,3982327
11:20-2019 Regittar Pt 1248935 578644 6,029 1,590,935.83
12-20-2019 Regular Pmf 1248935 602617 646308 1,584,509.66
2019 Totalst 14987220  69,660.03  $0,312.17

01-20-2020 Regular Past 1248935 583603 665332 1,57%.073.63
02-20-2020 Regular Pmt 12489.35 586051 662882 1.573;215.10
03-20-2020 Regular Pmi 1248935 63121 817804 1,566,901.89
04-20-2020 RegularPmt 1248935 59L6Y  65TAT2 1,560,990.26
05-20-2020 Regular Pt 1248035 6,147.83 634152 1,554,842.43
06-20-2020 Répiitar Pmt 1248935 596225 G52.00 1,548 880,18
07202020 Reautar P 1248935 619700 639233 1,542,683.16
08-20-2020 Regular Pmt 1248935 601329 6476106 1,536,669.87
09-20-2020 Regular Pt 1248035 603854 6450481 1,530,621.33
10-20-2020 Regular Pt 1248935 627116 G2I8L 1,524,360.17
11:20-2620 Régular Pmt 1248935 609021 639904 1,514,269.96
12202650 Rogular Pt 1248935 632138 616797 1,511,948.58
2020 Totals: 14987220 7296108 7691112

01-20-2021 Regular Pimt 1248935 G14232 634903 1,505,806.26
02202621 Regular Pmt 1248335 616810 632123 1,400,638.14
(3-202021 Regular Pt 1248935 630322  5,686.13 1492,834.94
04-20-2021 Resgiilar Pral 1248935 629255 626680 1,486,612.39
05:20-2021 Regidar Pmt 1248035 6A4099 603936 1,480,162.40
06208021 Regular Pmi 1348035 627575  B21360 1,475,836.65
07202021 Regular Pmt 1248935 630169  5987.66 1.467,384.96
08-20-2021 Regular Pmt 1248935 §32039  6,159.96 1,461,035.57
£9:20-2021 Regular Pt 12489.35 635596  §,133.39 1,454,699.61
10-20-2021 Regular Pt 1248035 G573 S000M 1,448,119.98
11203071 Regular Pmt 12,48935 641026 6,079.09 1,441,709.72
12-20-2021 Regular Pmit 1348935 663240 585695 1,435,077.32
2021 Totals: 14987220 7687126 7300094

£1-20-2022 Repular Pt 1248935 646501  6,024.34 142861231,
02-20-2052 Regular Pmt 1248935 649215 599720 1422,120.16
03.-20:2022 Regular Pt 1248935 709714 53023 1,415,023.0
04-26:2022 Regular Pmt 1248935 654920 594015 1;408,473,82
05202027 Regular Py 1243935 676743 572192 1,401,706.39
file:#/CDecuments and SeifiugsthaliL ocal Settings\Tenipé\,_Amortization.bst 121872014
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Amoeization Piga 4 of B '
06-20-2032 Régulte Pait 1248035 560530 588428 1,395,101,29
07-26-205% Regiilar Prit 1248933 682195 566740 1.388279.54
08202622 Regular Piiit 1248935 666147 582788 1;381,618.07 ,
09-20-2022 Régulds Piit 1248935 668043 579902 1,374,928.64
10-20-2022 Regular Pt 1248935 890370  5.585.65 1,368,024.94
11-20-2022 Regilat Pt 1248035 674650 574285 1,361,278.44
19-20-2022 Regulat Pt 1248935 695946  5530.19 1,354.319.38
2023 Totals: 14987220 8075804 69,1116
01:20-2023 Regular Prit 1248035 680403 568532 1,347515.25
02-20-2023 Repgular Priit 1248935 683259 569675 1,340,682.66
08202023 Regular Pait 1248935 740593 50m42 1333,876.73
04-20-2023 Regulur Pt 1248035 689237 550608 137638436
03-20-2023 Regular Poil 1948945  7160Mm 538844 1.315,243.45
06-20-2023 Regular Pmt 1248085 695111 553624 131355234
072031123 Regulay Post 1248085 715800 333135 1,308,743
082602023 RegulacPat 1248935 701034 5S4m0 1,208 16400
09-20-2023 Regulor Pt 1248085 40307 544058 1.291,124.23
10-20:2023 Reguler Pit 1248035 724406 524509 1,283,880.07
11202023 Rogulns B 1248935 705973 5380.6 1,276,750.34
12-20-2023 Regzular Pmt 1248935 730243 518692 1,269,477.91
: 2093 Fotals: HO87A00 2484837 45.08083
01-20-2024 Regular Pt 1348035 706009 532006 126281772
02-20-2624 Regular Prnt 1348035  7,i9025  5200,10 1,255, 14747
03-28:2024 Regular Past 1248035 756038 492899 1.247.567.11
(4-20-2624 Regylar Prit 12480355 72807 529 1,24051484
052042024 Regular Bt 1248035 745057 503878 1,232,864.97
06-20:2024 Regular Pt 1248935 731389 517546 .1,225,550.48
07-20-2024 Regular Prat 2489385 751055 457880 1,218,039.93
08-20:2024 Regular Pmt 1248935 737612 511323 1,210,663.81
09-20-2024 Regular Pmt 1248935  7407.08 508237 1,203.256.73
10-20:2024 Regilar Pmt 1348935 760112 488821 1,195,655.61
11-20-2024 Regular Pmt 1248935 747009 501926 1,188,185.52
12-20-2024 Repular Pm 1248935 766235 4837.00 1,180,523,17
2034 Tatals: 14937220 §895474 6091746
01-20-2025 Regular Pmi 1248085 753541 A9 1,172,989.56
02-20-2025 Regular Fart 1248935 756524 4901 1,165,424.32
file:ACDacuments and Setdngshaitocal Séltngs\Templ6\,_Amorifatdonbst 12812014
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Amortization Pago 5 of §
03:30-2025 Regulgr Print 1248935 807045 441890 1,157,353.47
04-20-2025 Regulir Prin 1245935 7,630.87 485848 1,149,723.00
05-2D:2023 Rogulaf Pnit 1248935 7,818.60 457075 1,141,904.40
06-20-2025 Regular Pmt 1248935 7,60573 470362 1,134,208.67
(17-20-2025 Regular Pt 1248935 788163 460772 1,126,327.04
08-20:2025 Regular Pt 1248085 296112 472823 1,i18,565:92
05202025 Regular Pt 1248935 2,993.90  4,695.65 097222
10-20:2025 Regular Pt 1228935 79784 45125 1,102,795.38
11202025 Regular Pt 1248935 785991  4,629.44 1,094,335.47
153202035 Regular Fimt 1248935 804117 444818 1,086,894.30
2025 Totals: 14687220 93,628.87 5624333
012020726 Regular Prirt 1348935 792466 456269 1,074,967.64
12202026 Régislar Prot 1248935 795003  4,50042 1,071,007.71
03-20-2026 Regular Pmt 1248935 BA2845  4,060.90 1062,579.26
04202026 Regular Fint 1248935 80873 4460.62 1,054,550.53
05:20-2026 Regular Pmt 1248935 820524 42841) 1,046,345.29
06+26-2026 Regular Pt 1248935 B096.88 439247 1,038,24841
07-20-2026 Regular Pt 1248935 847 421788 1,029,976.94
08:20:2026 Regular Pt 1248935 516569 43076 1,021;811.35
9:20:2026 Regular Pmt 1248935 8,190.87 428948 1,013,611.48
10-20-2026 Regular Pmi 1248935  B37L55  4,117.80 1,005,259.93
11-20-2026 Regular Pmy 1248935 £26044 421991 996,970.42
J2:20-2026 Regular Pt 1248935 843916 405019 988,531.33
2026 Totals: 14987220  98,362.97  51,509.23
01-20-3027 Regular Pmt 1248235 833058 414077 98019175
02-20-2027 Regular P 1248935 8aMSY 411476 971,817.16
03-20-2027 Regular Pmt 1248935 B,B0454 368481 963,012,62
04-20-2027 Regular Pmt 1248935 BA6T0 404265 934,565.92
05-20-2027 Regular Pmt 1248035 861143 337792 9i45,954.49
06-20-2027 Regular Pmi 1248935 850831 397104 937,436.18
07-20-2027 Reégilar Pmt 1248035 8,681.02  3,.80833 928,753,16
08:20-2027 Regulat Pmt 1248935 859051  3,898.84 920,164.65
09-20-2027 Regular Pt 1248235 862635 3.86277 91153807
10-30-2027 Réjular Prnt 1248935 878623 370012 95184
14-20:2027 Regular Prit 1248935 R699.67  3,789.68 394,052.47
12202027 Regilar Pt 1248935 885726 4.63209 885,194.91
202¥ Tolalss 14987220 10333642 4653578

12812014
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{

Amorization ’ Page 6678
01-20:2028 Regular Pt 1248038 877338 71597 87642153
02-20-2028 Regular Pmi 1248033 8Ri021 387014 $67,611.32
03:2027028 Regulur Pmt 1248035 908317 340718 §5§.529.15 '
04-20-9028 Regular Pt 1248935 888532 3,604.03 b g
05202048 Regular Pint 1248035 pp3Z6T 345168 840,606.16
06202028 Regular Pout 1248035 896056  §352879 131,645.60
07-20-2028 Regular Pt 1248935 911070 337856 §22,534.81
08:20-20%8 Regular Pt 1248935 903642 345293 "$13,498.39
09-25-2028 Regular Pmi 1248935 9035 341500 .B04,424,04
10202028 Repular Pmt 1248035 932138 3,267.97 795,202.65
11-20-2028 Regular Pmt 1248935 9J3L16 333819 786,051.50
12202028 Regular Poit 1248935 929602 319313 776,75548
2038 Tolals: 14987220 10843043 4141277

01-20-2029 Regutar Pme 1248235 929860 346075 767526.38
02202039 Régular Prat 1248935 026734 322201 75825954
(3-20-2029 Regylar Fnt 1248035 951428 287507 748,645.26
04203029 Regular Bmt 1248935 93660 314275 739,298.66
03-20r202F Regular Pt 1248035 948595 300340 729,812,711
062042029 Regilar Pt 1248935 942566  3,063.69 720,387.05
07-20:2029 Regular Pmi 1248935  BS6278 202657 71082427
08202029 Regular Pmt TOI2ABB35 930537 298398 0131890
09-20:2029 Regular Pmt 1248935 9#527 294408 691773.63
102252029 Régular Pmt 1248035 267902 281033 682,084.61
11202029 Regular Part 243035 962597 286338 67246864
12-20-2029 Regiildr Pint To1348935 975745 27190 B62T1
2079 Totals; 19,87220  H4,04429 3582791

01-20-2030 Repular Pyt 1248035 970734 278201 655,003:85
02202030 Regular Pt 1248935 974809  2,741.36 643,355,796
(132030301 Regulat Pnt 1248035 10603034  2,83041 633,205.42
84-202030 Rejgolar Py 1248835 5,83121 265814 62337424
05-20-2030 Reigular Pt 1248935 995689 293248 6134172
06202030 Repuler Prat 1248835 991428 257507 603,303.04
07-20-2050 Regulir Fint 0248935 1003762 245573 598 46542
08-20-203¢ Regular Pme 1248035 999803 249132 563,16739
09-20:2036 Regular Prit 1248935 100000 244935 BT
10:20.2030 Reégular Pant 1248035 1D,15080  2,32055 563,367.50
11-20:2020 Regular Pmt 1248035 1012480 236455 553,1425%9
file/CADocuments.and SettingSkalLoeal Settinge\Termp\6\t_Arortizfion,bs 1282014
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Amortization ' Page7of B
12-20-2030 Regalur Pt 1248035 124021 2,474 542,900.58
2030 Tofals: 19987220 115,81861 3006189

01-20-2031 Regulat Punt 1248935 1021030 227905 532,600,28
02:20-2031 Regilar Prt 1248935 1025306  2,236.19 52243712
03-20:2031 Regular Puit 1248955 10,50844 31,9509 511,928.68
04-20-2031 Regular Pm( 1248935 1034032 2,149.03 501,58836
0£5-20-2031 Repular Pril 1248935 1045165 2,037.70 491,136.71
06:20:2031 Régular Pt 1248935 1043760 206175 480,709.11
07-20-2031 Regoloi Pt 1248935 1053647 1,952.88 -470,172.64
03-20-203¢ Regular Pml 1248935 1031580 197375 459,657.04
09:20-9031 Regular Pt 12,8935 1053075  1929.60 449,07.29
10;25!:2931 Regular Pmt 12489.35 10,6@.89 182446 438,432.40
11202031 Regular Pt 1248935 1064885  1,840,50 *427,783.55
124202031 RegularPmt 1248935 1075148 1;737.87 417,032.07
2031 Totals: 149,87220 125868.51  24,003,60

01-20-2032 Repular Priit 1228035 1W0.7A868 175067 -406,293.39
02-28-2032 Regular Pmt 1348935 1078376 1,705,359 395,509.63
03202032 Regular Pont 1248935 1093615  1,553.30 38457548
§4-20:2022 Regular Past 1248035 08MM 18144 373,698,354
05.20-2032 Regular Pt 1248935 1097120 15185 362,727.34
06-20-2032 Regular Pmt 1248935 1096665  1,52270 451,760.69
07-20-2032 Regular Pmt 1248935 1L06032 142903 340,700.37
08:20-2032 RogularPmt  ~ 1248935 1L,059.12 143023 32064125
o?-z_q-épsz Regular Pmt 1248935 14,10554 138381 318,535.71
10202032 Kegular Pt 1248035 11;195.30  1,294.05 307,34041
15402032 Repular Pt 1248935 1L,199.06  1,200.19 296,141.25
12-20:2032 Regular Pmt 1248935 13,28628  1,20307 284,854.97-
2032 Totals 14987220 1331770 17,695.10

01-20-2033 Regular Pmt 1248035 11,2355 1,19530 273;561.42
02:20-2033 Regular Pt 1248935 1134096  1,148.39 262,206
03-30-2033 Regular Pmt 1248935 11,495.10 994.25 250,725.36
04:20-2033 Regular Pmit 1248935 1143683 1,052.52 239,288,583
05-20-2033 Rogular Pt 1248935 1L517.24 972.11 22797139
06:20-2033 Repular Pt 12482.35  11,533,19 936,16 216,238.10
07-20-2033 Regular Pmt 1248935 11,610,88 87847 204,627.22
08-20-2033 Regular Pt 1248935 11,63034 859.01 192,996.88
file:f/C:\Docuiments and Settingskail.ocal Settings\Temp\6\t_Amortizationbst 1283014
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Amprtization Page 8 of B
09-20-2033 Regnlar Pt 1248935 11,67947 810.18 akivdg!
10-20-2033 Regular Pint 1248935 1L,752.75 736:60 169.564.96
11202033 Regular Prat 1248935 11,777.53 711.82 15778743
12:30-2033 Regulas Pint 1248935 11,843.34 641,01 145,939.09
2033 Totdls; 149,§7220 13801588 10,956.32
01-20-2834 Roglar Pt A5 1861 G126 13406238
03:20-2034 Regulnr Pmt 1248035 1192657 562.78 12214581
03-20-2054 Regular Pt 1248935 1202623 463.10 110,109.56
04-20-2034 Regular Pmt 1248035 1203702 462.2% 98,062.44
05-20-2034 Regular Pont 1248935 12,090.89 398.44 8399155
04-20-2034 Regular Pmt 1248935 12,12836 360,99 73.863.19
07-20:2034 Regular Pl 1248935 12,189.98 300,07 . 6167391
08202034 Regulae Pl 1248935 1223045 25850 4944344
09-20-2034 Regilar Pmt 1248935 1228179 207.56 2736167
102022034 Regular Pt 1248935 1233838 130,97 - 24,823.29
11-20-2034 Regular Pt 248035 1238514 104.31 1243415
12202034 Regulac Pnit 1248935 12.438.82 50.53 D67
2034 Totals: 149,872,20 14593976 393244
Lonn Totals: 2997444.00 1,900,000.67 1,097.443.23
Printéd one 12-082014
filofCADocamenis and Setings\kaiLocal Selings\TempA6it_Amortization.bsi 12132014
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PAGE 651

EXHIBIT 6.602)
Requisition

Tol  AubuimBank, ag lender under
thie Loan Agreement téferred to bélow No,

Re: 51,900,000 Revénue Bonds, dated Decsmber 16, 2014, fssutd by Chambérs County Einergency
Communications District pursiant to a Loan Agreeméni dated Décember 16, 2014 (the “Loan
Agreemiont”)

Capitalized ternis niot otherwise defined herein shall have the meanings assigned in the Lodn
Agréement.

Request for Payment by the Borrower

Tlie Borrower hereby requests payment from

Il the Acguisition Fund or
[1 the Costs of Issuznce Fund
of §.
10
Namg of payee:
Adldress of payge;

Sugh payment will be made for the following purpose(s):

‘(Describe purpose in reasonable detail,)

The Botrower hereby certifies that: () such payment 45 for (i fhe case of payments from the
Acqmslhen Fundy Acquisition Costs ar (in | (e ease of payments from the Coslis of Isguance Fund) Cosls of
Issuance, (b) no Loan Ag:ecmeniDefaull exists, and (c) sueh payment will not cause orresn]t i the viplation
of any covenunt contained in the Tax Certificale and Agreement.

Dated: .
CHAMBERS COUNTY  EMERGENCY
COMMUNICATIONS DISTRICT
By i
Autheérizéd Boirower Réprasentative
Exhibit 6.6(b); Page 1 of 1
630703564
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The Fagilitfes consist bf the followidg: An officé add related fatility to. house B-011 opieriitors

and equipmen relared thereio,

63070286.4

EXUIBIT 6.5()

Description 5 Facilities

Exhibit 6.9(a), Page 1 of 1
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DECEMBER 15,2014
EXUIRIT 13.1{a)
Naofices
Borrawer

By hsmil:
Mot dpphicable.

By mifl:
Climberz County Exéegensy Communieations Disirdat
P.0. Box bb ]
Laneit, Alnbumn 36863

By facsimite:  Biot applieshle.

Lender
By hanid:
Not applicable.
By mifl
Aubuiik.
B0, Drawer 3110
Atibur, Alabamn 36431

By fedimile:  NotappHicable.

Exhibit 13.1{u}, Page 1 of |
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CERTIFICATE OF COUNTY ADMINISTRATOR OF CHAMBERS COUNTY
(1,900,000 Revenue Bonds, dated December 16, 2014, issued by
Chambers County Emergency Communications District)

I, John Dendy, do hereby certify that I am the duly elected, qualified and acting County
Administrator of Chambers County, a political subdivision of the State of Alabama (the “County”), and
that I am duly authorized to certify copies of the records of the County. I do further certify that:

1. This certificate is being delivered in connection with the issuance by the Chambers
County Emergency Communications District, a public corporation organized under the laws of the State
of Alabama and political and legal subdivision of the State of Alabama (the “Borrower™), of its
$1,900,000 Revenue Bonds, dated December 16, 2014 (the “Bonds™), under and pursuant to a Loan
Agreement dated December 16, 2014 (the “Loan Agreement”) by and between the Borrower and
AuburnBank, an Alabama banking corporation (the “Lender”). Capitalized terms not otherwise defined
in this certificate shall have the meaning assigned in the Loan Agreement.

2. The resolution attached hereto and authorizing the issuance of the Bonds was duly
adopted at a public meeting of the governing body of the County duly held on December 15, 2014, and
such resolution has not been repealed, revoked, amended or changed and is in full force and effect. The

- public meeting of the governing body of the County held on December 15, 2014, at which the issuance of
the Bonds, together with the approval of each of the other documents and matters necessary in connection
with the issuance of the Bonds, were authorized and approved, was held in full compliance with the
Alabama Open Meetings Act, Chapter 25A of Title 36 of the Code of Alabama (1975). Said public
meeting was conducted in accordance with such procedures therefor as shall have been previously
adopted for the governing body of the County. Votes on all matters coming before the governing body of
the County at said public meeting were taken orally in the presence of the membets of the governing body
of the County in attendance and those assembled.

IN WITNESS WHEREOF, this certificate has been executed on behalf of the County by the
undersigned officer.

Dated: December 16, 2014,

County Administrator of Chambers County
[SEAL]

03099898.1




DECEMBER 15, 2014 PAGE 655

PROJECT AGREEMENT
BY AND AMONG
NORBORD ALABAMA, INC.
AND

CHAMBERS COUNTY, ALABAMA AND
THE CHAMBERS COUNTY DEVELOPMENT AUTHORITY

Effective Date:

,201
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STATE OF ALABAMA

CHAMBERS COUNTY

PROJECT AGREEMENT

This PROJECT AGREEMENT (the “Agreement”), is hereby made and entered into as
of the day of , 201___, (the “Effective Date”) by and among
NORBORD ALABAMA, INC. (the “Company”); the CHAMBERS COUNTY
DEVELOPMENT AUTHORITY (the “Authority”), an Alabama public corporation; and -
CHAMBERS COUNTY, ALABAMA, a political subdivision of the State of Alabama (the
“County™) (the Authority and the County collectively referred to as the “Public Entities”). The
above-referenced entities may from time to time be refetred to individually as a “Party” and
collectively as the “Parties”.

WITNESSETH:

WHEREAS, the Public Entities enthusiastically support and encourage business and
industrial development in Chambers County, Alabama; and

WHEREAS, the Company contemplates reopening a shuttered industrial plant in
Chambers County, Alabama for the purposé of manufacturing (the “Project”), and the Public {
Entities are desirous of having the Company re-establish the Project within the County; and,

WHEREAS, the Company has committed that it will make a minimum investment of
approximately Forty-five Million dollars ($45,000,000.00) and reasonably expects to employ one
hundred twelve (112) new people before the end of the first quarter of the year 2017.

WHEREAS, the Public Entities have made specific proposals to the Corﬁpany for the
purpose of inducing the Company to establish the Project within the County; and,

WHEREAS, on the Effective Date, the commitments contained in this Agreement shall
become legally binding obligations of the Company and the Public Entities, which commitments
are made in consideration for the Company’s decision to locate this Project in Chambers County,
Alabama and the Public Entities” incentive agreements as herein expressed.

NOW THEREFORE, upon and in consideration for the mutual promises and covenants
contained herein and for other valuable consideration, the receipt, adequacy, and sufficiency of
which are hereby acknowledged, the Parties hereto agree as follows:
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ARTICLE 1

COMPANY COMMITMENT

Section 1.1. Investment.

(A) In consideration of this Agreement, the Company commits to make a capital
investment of approximately $45,000,000 in the Project and hire approximately 112 new
permanent full-time associates at the Project (the “Commitment”) on or before the end of the 1%
Quarter of the year 2017 (the “Target Date”) If the Company achieves the Commitment on or
before the Target Date, the Company shall thereafter continue to be entitled to the property tax
abatement described in Section 2.2. for a period up to ten (10) years from the date hereof. If the
Company does not achieve the Commitment on or before the Target Date, the property tax
abatement described in Section 2.2. shall no longer apply; provided that the Company shall not
be required to repay any portion of the property tax reductions theretofore received under Section
2.2.

(B)  The company commits to install equipment and to make improvements to the
facilities currently owned by the company located on Phillips Road. The property on which the
facilities are located has industrial park status. The company commits to provide agreements
providing for title to be held in the name of the appropriate party necessary to qualify for the
incentives provided for below, with the intention that the title to the property will, upon all
incentive requirements contingent on title of the property being vested in a party other than the
company, be ultimately revested in name of the company. The property is and will remain
subject to all easement, restrictions and covenants of record.

Section 1.2. Employment Minimums

(A)  Twenty percent (20%) of the employees hired by the company shall, at a
minimum, be Chambers County, Alabama residents.

B) The employees shall be provided employment benefits in accordance with
Company’s standard practice and shall be paid basic wages (not including overtime but to
include bonuses and profit sharing incentives) at a rate that averages the greater of Forty Five
Thousand and 00/100 Dollars ($45,000.00) annually or the prevailing wage for Chambers
County, Alabama, such prevailing wage to be determined by reference to the then published
statistics of the Alabama Department of Industrial Relations.

Section 1.3. Default. The Company understands and agrees that all parties intend that
the Company will be a long-term manufacturer at the Project Site. The Company understands
and agrees that, should the Company cease to conduct its principal manufacturing operations or
cease to conduct substantial manufacturing operations at the Project prior to the Target Date, the
Company shall pay as liquidated damages to Chambers County an amount calculated as follows:
$2,250.00 for every new, full-time permanent employee less than 100, or the number for which
company received cash incentives from county pursuant to Section 2.6 hereof, whichever is less,
not employed as of the Target Date and maintained continuously for a period of two (2) years

[}
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after the Target Date. The Company agrees that it shall not circumvent the good-faith
performance of this covenant by the formation of affiliated entities or the assignment of
manufacturing responsibilities to other entities or other artifice or device.

Section 1.4.  Preconditions. The Public Entities assure and agree that there is no
condition or commitment that the Company must meet to obtain the benefits promised herein by
the Public Entities other than the Commitment described in this Article I.

Section 1.5.  Cooperation. Company agrees to cooperate fully with the County and the
Authority and to take all necessary action to qualify the proposed site preparation grant,
including, if necessary or expedient, the conveyance of real property to the Authority and the
execution of a ground lease or other necessary agreements.

ARTICLE 1T

PUBLIC ENTITIES’ COMMITMENT

Section 2.1.  Assistance with Pérmits, Title, Site Preparation Engineering & Relocation.

(A)  The Authority and County shall use its best efforts to facilitate the timely issuance
of all Permits (applications for which are timely and properly submitted and documented by the
Company) required in connection with the Project.

(B)  The Authority will provide a Family Coordinator to assist managers with
relocation-related matters.

(C)  The Authority will assist the Company in receiving all training and recruitment
services by the Alabama Industrial Development Training to which the State of Alabama has

committed.

(D)  The Authority will work in conjunction with local utility entities to ensure all
metering locations, vaults, and taps are handled expeditiously for the Company.

Section 2.2.  TaxAbatements. The Public Entities hereby agree to abate the following
taxes to the maximum extent allowable under Alabama law for a period of ten (10) years:

(A) - All state, county, and other local non-educational personal property ad valorem
taxes at the Project Site for all newly installed personal property at the Project Site;

(B)  All state, county and other local non-educational sales, use, excise, levy and
similar taxes on newly installed tangible personal property incorporated into the Project;

(C)  The State of Alabama has committed that the Project qualifies for the Alabama
Corporate Income Tax Capital Credit;
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Section2.3.  Company Contractors and Suppliers. The Public Entities agree that all
contractors and all suppliers retained by the Company in connection with the Project will be
selected in the discretion of the Company, it being expressly understood, however, that the
Company shall provide due opportunity and glve due consideration to local contractors and
suppliers.

Section 2.4.  State Cash Incentives. The State of Alabama has committed to pay to
company the sum of Four Hundred Thousand and 00/100 Dollars ($400,000.00) upon company
employing 112 full-time permanent employees prior to the Target Date and continuing for a
petiod of three (3) months thereafter. Should company not continue to employ 112 persons
during the five (5) years after the Target Date in accordance with the terms of the agreement with
the State of Alabama Retention then company may be required to repay this incentive in
accordance with said agreement.

Section 2.5.  Site Preparation. The Authority and the County will apply to the State of
Alabama Industrial Development Authority in an amount of up to $150,000.00 for a site
preparation grant to benefit the project, and will pursue such grant with all diligence and good
faith efforts. The Authority shall prepare and submit the application.

Section2.6.  County Cash Incentives. The county shall provide cash injections as
follows, to wit: ‘

(A)  The sum of Seventy-Five Thousand and 00/100 Dollars ($75,000.00) upon the
employment of 40 new full-time permanent employees prior to the Target Date.

(B)  The sum of Seventy-Five Thousand and 00/100 Dollars ($75,000.00) upon the
employment of 40 additional new full-time permanent employees (for a total of 80 new full-time
permanent employees) prior to the Target Date.

(C)  The sum of Seventy-Five Thousand and 00/100 Dollars ($75,000.00) upon the
employment of 20 additional new full-time permanent employees (for a total of 112 new full-
time permanent employees) prior to the Target Date.

Section 2.7. Grand Opening. Authority and County will coordinate and dedicate up to
$2,000.00 in funds for Company’s grand opening ceremony.

Section 2.8.  Office Space. The authority will assist company in locating any needed
office space. The public entities assume no responsibility or costs relating to acquiring such
office space.

Section 2.9.  Conditions to Incentives. Each and every one of the incentives set forth in
this Article I is expressly conditioned upon the Company’s meeting the company commitment.
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ARTICLE IIT

MISCELLANEOUS

Section 3.1.  Authorization. Fach of the Public Entities herein represents that it has
the legal power and authority to enter into this Agreement, and to make the respective
commitments made herein, or therein, and to the extent that any Public Entity requires the
authorization, approval or consent of any other Public Entity or third party for them to have
made the commitments contained in this Agreement, that such authorizations, approvals and
consents have been duly obtained in accordance with applicable law and procedures.

Section 3.2.  Governing Law. The governing law of this Agreement shall be the law of
the State of Alabama. All legal action related to this Agreement shall be brought solely in the
State court located within or serving Chambers County, Alabama, and the Parties agree that
venue is proper in Chambers County. Each Party hereby submits to the jurisdiction of said
county. <

Section 3.3.  Severability. In case any one or more of the provisions contained in this
Agreement should be invalid, illegal, or unenforceable in any respect and for any reason
whatsoever, the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired thereby. :

Section 3.4. Notices. Any notice, request, demand, claim, or other communication
hereunder shall be in writing and shall be duly given or made when received (a) when personally
delivered to the intended recipient (or an officer of the intended recipient), (b) when sent by
certified first-class mail, return-receipt requested, postage prepaid, (¢) when sent by recognized
overnight courier service, or (d) when sent by telecopy (with such telecopy to be confirmed
promptly in writing and received by mail or overnight courier as aforesaid), to the following
addresses and recipients:

NORBORD ALABAMA, INC.: NORBORD ALABAMA, INC.

Telephone:
Facsimile:
Attention:

CHAMBERS COUNTY

DEVELOPMENT AUTHORITY: Chambers County Development
Authority
2102 South Broad Avenue,
PO Box 269
Lanett, AL 36863
Telephone: (334) 642-1413
‘Facsimile: (334) 642-6548
Attention: Valerie G. Gray, Ex. Dir.
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CHAMBERS COUNTY, ALABAMA: . Chambers County Commission
Chambers County Courthouse
2 South LaFayette Street
LaFayette, AL 36862
Telephone:  (334) 864-4311
Facsimile: (334) 864-4306
Attention: John Dendy,
County Manager

or to such other address as the receiving Party shall have most recently forwarded to the sending
Party pursuant to the provisions of this Section 3.4.

Section 3.5.  Publicity and Trade Secrets. The Company recognizes and agrees that this
Agreement, when executed, becomes a public record of the State open to inspection and copying
by the public. Further, the Company agrees that the fact of this Agreement and any vote of a

"board or authorizing body of a public authority authorizing or approving the execution of this
Agreement must be made in a public meeting of that Public Entity. To the fullest extent
permitted by law (including the Alabama Open Records Act and the Alabama Open Meetings
Law), each party hereto agrees to not disclose the trade secrets of the Company. In the event that
a Public Entity is requested to disclose any such information pursuant to a request under any
laws (including the Alabama Open Records Act and the Alabama Open Meetings Law), such
Public Entity will provide the Company with prompt notice so that the Company may seek a
protective order or other appropriate remedy to protect this confidential information.

Section 3.6. Assignment.  This Agreement is not assignable by any party except by
the signed written consent of all parties hereto.

Section 3.7.  Conflicts. If any provision in this Agreement conflicts or is inconsistent
with any ancillary agreements relating to the Project as entered into between the Company and
any Public Entity, the terms, conditions and obligations contained in this Agreement shall
‘control.

Section 3.8.  Survival of Representations. The covenants and representations made by
each of the Parties hereto and contained herein shall survive the performance of any obligations
to which such covenants and representations relate.

Section 3.9. Term of Agreement. The term of this Agreement shall commence on the
Effective Date and continue in effect through the earlier to occur of the date upon which the
Company shall cease to operate the Project or the date which is ten (10) years after the Effective
Date.

Section 3.10. No Third-Party Beneficiaries. Other than as set forth in this Agreement,
this Agreement shall not confer any rights or remedies upon any person other than the Parties
hereto and their respective successors or permitted assigns.
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Section 3.11. Article and Section Titles and Headings.  The article and section titles
and headings are for convenience only and do not define, modify or limit any of the terms and
provisions hereof.

Section 3.12. Incorporation of Exhibits, Annexes and Schedules. The exhibits, annexes,
and schedules identified in this Agreement are incorporated herein by reference and made a part
hereof.

Section 3.13. Entire Agreement.  This Agreement (including the agreements and
exhibits referred to herein) constitutes the-entire agreement among the Parties hereto and
supersedes any prior understandings, agreements, or representations by or among the Parties
hereto, whether written or oral.

Section 3.14. Amendments and Waivers. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and duly signed by an authorized
representative of each of the Parties hereto.  No waiver by any Party of any default,
misrepresentation, or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.

Section 3.15. Cost and Fxpense. Except as otherwise specifically set forth in this
Agreement, each Party hereto agrees to pay its own costs incurred in connection with the Project
proposal, including all costs and expenses incurred in connection with the preparation of any
studies or reports, surveys or approvals, this Agreement, or otherwise.

Section 3.16. Binding Effect. This Agreement and all terms, provisions and obligations
set forth herein shall be binding upon and shall inure to the benefit of the Company and its
successors and assigns and shall be binding upon and shall inure to the benefit of the Public
Entities and all Public Entities and any other agencies, departments, divisions, governmental
entities, public corporations and other entities which shall be successors to any of such Public
Entities or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of any of the Public Entities which are
Parties hereto. In addition, the parties agree (a) to take all actions, without exception, which
may be legally taken and which are necessary and appropriate at any time to assure the binding
effect, legality and enforceability of their respective obligations hereunder and (b) not to take any
action which would affect adversely in any way whatsoever the binding effect, legality and
enforceability of their respective obligations hereunder.

Section 3.17. Counterparts.  This Agreement may be executed simultaneously in two
(2) or more counterparts, each of which shall be deemed an original and it shall not be necessary
in making proof of this Agreement to produce or account for more than one such counterpart.

Section 3.18. Interruptions and Delays. If performance of any provision of this
Agreement by any party is delayed or interrupted by forces beyond such party’s control (such as:
war; riot; weather; casualty loss; terrorist activities; rationing or shortages of materials or
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supplies; labor strikes or shortages; delay; loss or reduction of program or customer
commitments or contracts; unforeseeable inflation of energy or raw material prices which could
reasonably be expected to delay or significantly increase the cost of the Project; acts of God; or
any similar event or occurrence), any resultant delay or interruption in performance shall be
excused to the extent of such delay or interruption, and any commitments, targets, deadlines or
schedules appropriately adjusted or extended.

IN WITNESS WHEREOF, NORBORD ALABAMA, INC. (Company), with due authority, has
caused this Project Agreement to be duly and properly executed in its name by the signature of

its and attested by. the signature of its
on this the day of , 2014,
COMPANY:
NORBORD ALABAMA, INC.
By:
Name:
Title:
Attest:
Name:
Title:
STATE OF ALABAMA

CHAMBERS COUNTY

I, the undersigned authority, a Notary Public in and for said County and State, hereby

certify that and ,

whose names are signed to the within and foregoing Project Agreement, as

and , respectively, of NORBORD

ALABAMA, INC., and who are known to me, acknowledged before me, that being informed of

the contents of said Project Agreement, they, as such officers and with full authority, executed
the same voluntarily for and as the act of said corporation on the day the same bears date.
Given under my hand and seal this day of ,2014.

NOTARY PUBLIC
My Commission Expires:
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IN WITNESS WHEREOF,. CHAMBERS COUNTY, ALABAMA, BY AND THROUGH
THE CHAMBERS COUNTY COMMISSION (County) has caused this Project Agreement to

be executed in its name by the signatire of its Chairman on this the day of
,2014.
CHAMBERS COUNTY, ALABAMA BY
AND THROUGH THE CHAMBERS
COUNTY COMMISSION

By:
Name: David Eastridge
Title: Chairman of Commissioners

STATE OF ALABAMA
CHAMBERS COUNTY

I, the undersigned authority, a Notary Public in and for said County and State, hereby
certify that David Eastridge, whose name is signed to the within and foregoing Project
Agreement, as Chairman of the Chambers County, Alabama Commission, and who is known to
me, acknowledged before me, that being informed of the contents of said Project Agreement, he,
as such chairman and with full aufhority, executed the same voluntarily on behalf of said
commission on the day the same bears date.

Given under my hand and seal this day of , 2014,

NOTARY PUBLIC
My Commission Expires:
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IN WITNESS WHEREOF, the CHAMBERS COUNTY DEVELOPMENT
AUTHORITY has caused this Project Agreement to be executed in its name by the signature of
its Chairman and its corporate seal to be hereunto affixed and attested by the signature of its
Secretary, on this the day of , 2014,

CHAMBERS COUNTY DEVELOPMENT
AUTHORITY

By:
Name: Bobby Williams
Title: Chairman

Attest:
Name: Bonnie Jarrell
Title: Secretary

STATE OF ALABAMA
CHAMBERS COUNTY

I, the undersigned authority, a Notary Public in and for said County and State, hereby
certify that Bobby Williams and Bonnie Jarrell, whose names are signed to the within and
foregoing Project Agreement, as Chairman and Secretary, respectively, of the Chambers County
Development Authority, and who are known to me, acknowledged before me, that being
informed of the contents of said Project Agreement, they, as such officers and with full authority,
executed the same voluntarily for and as the act of said development authority on the day the
same bears date.

Given under my hand and seal this day of , 2014,

NOTARY PUBLIC
My Commission Expires:
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Robert Bentley Telephone: (256) 234-4265 OR (800) 952-5631 John R. Cooper
Governor Fax: (256) 234-3474 Transportation Director

November 24, 2014

Mr. Josh Harvill, P.E., County Engineer
Chambers County Highway Department
P.O. Box 650

Lafayette, AL 36862

Re: IAR-009-000-004
CR 1079 Improvements
Chambers County

Dear Sir:

This is to advise that we have reviewed the bids, which were submitted to us
by your staff for the referenced project. We hereby concur in the award of
this project to Chris Clark Grading & Paving, Inc. for the low bid price of
$503,723.50.

The Contractor should be advised in writing that he has been awarded the
project and at the same time should be sent the contract to be signed by
both he and his surety. He will have ten days to sign the contract, have it
signed by his surety, and return it to the County along with the materials and
performance bonds in the amount of 100% of the bid price and also with a
copy of his insurance certificate.

The County will then have ten days to sign the contract and issue a work
order to the Contractor. Please refer to Section 103 of the ALDOT Standard
Specifications for Highway Construction, latest edition, and/or any applicable
Special Provisions as noted in the contract for requirements in awarding and
executing the contract.

Please note that a preconstruction conference will be required prior to the
Contractor beginning work on this project; however; a conference will not be
scheduled until the following items are received in this office:

 Copy of award letter to Contractor

o 1 set of contract plans (preferably half-size set)

o 1 copy of the executed contract/project manual (including all
signatures, bonds, etc. as mentioned above)
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* Copy of Notice to Proceed to Contractor (or other documentation as
may be noted in the contract’s Special Provisions)

Please contact this office to schedule the conference once these items are
submitted. A representative of this office will need to be present at the
conference.

Thank you for your attention. Please call if you have any questions or need
further information.

Sincerely,

Delarvis Leonard, P.E.
Division Engineer

v Wihhond) MsResiicV

William D. McDaniel, P.E,
Assistant Division Engineér- County Transportation

WDM/vp

ce: Mr. Edward N. Austin, P.E., State Innovative Programs Engineer
File
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CHAMBEL .3 COUNTY HIGHWAU DEPARTMENT

COMMISSIONERS

CHARLIE WILLIAMS, DIST. 1
JAMES (IMBO) BROWN, DIST. 2
JOE BLANKS, DIST.3

HENRY OSBORNE, DIST. 4
DAVID EASTRIDGE, DIST. 5
DEBBIE WOOD, DIST. 6

JOSH HARVILL
COUNTY ENGINEER

DANIEL LUNDY i
ASSISTANT COUNTY ENGINEER

P.O. Box 650

. Lafayette Al, 36862
Telephone: 334-864-4377
Fax: 334-864-7850

November 24, 2014

Mr. DeJarvis Leonard

Fourth Division Engineer

Alabama Department of Transportation
Post Office Box 1179

Alexander City, Alabama 35010-1179

Attention; Mr. William D. McDaniel

RE: TIAR-009-000-004
CCP 09-01-14
Grade, Drain, Base, and Pave County Road 79
Chambers County Cusseta Industrial Park
" Chambers County —~ ~~— ~ T mom o e o rnn nmmm e

Dear Sir:

We are attaching a copy of tabulations of the bids that we received for the

above-mentioned project at the letting on November 24, 2014. Upon
examination, the unit prices of the low bidder are in line with those of
comparable work. We recommend Award of the Contract to Chris Clark Paving,

Inc., the low bidder, and request your review and approval. All bids were
taken in accordance with all applicable Alabama Bid Laws. -

Sincerely,

(Josk’ Harvill
County Engineer
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PROJEGT No. IAR-009-000-004

CHAMBERS COUNTY DIVISION: 04 LETTING DATE: 11/24/2014 10:00 AM CDT
TABULATION OF BIDS
CHRIS CLARK GRADING AND
PAVING, ING.

!;\!INE TTEM NO.  |DESCRIPTION QUANTITY & UNIT UNIT PRIGE AMOUNT BID
o, .
1 201A-002 CLEARING & GR%B‘?&%&%Q&#Z&Q‘;@FD $4000 PER ACRE) 1 LuMPsUM |§ 800000 (s 8,000.00
2 206D-000 REMOVING PIPE 16 LINEARFT | 1500 |§ 1,740.00
3 206E-000 REMOVING HEADWALLS 2 EACH |[s 25000 |3 500.00
4 210A-000 UNCLASSIFIED EXCAVATION 5530 cuyo s so0 s 44,24000
5 231B-000 ROADBED STABILIZING MATERIAL, ALDOT #410 1445 ToN | a000 s 43,350.00
o iAoz GRUSHED AGGREGATE BASE co%r}[ills(, TYPEGPLANT HIXED, & COMPAGTED P sayp |s 800 |s 102,876.00
7 401A-000 BITUMINOUS TREATMENT A 6436 sayo |s 200 (s 12,872.00
8 405A-000 TACK COAT 367 GALLON |3 800 |$ 2,936.00
s aaanasn | S T e wios cont RANGE i V2" MAYINM 474 TON |s sro0 s 4123800
10 424B-650 SUPERPAVE B””Xg”;%%i?gg’fégﬁIg’(?;g?LB;NAzZRELQ[;ER' 34" MAXIMUM 682 TON |$ 8300 |$ 56,608.00
19 424B-681 SUPERPAVE B””ggg‘égi%”;’;gﬁggiﬁ :mzs;égm, T MAXIMUM 806 ToN s 8200 s £6,092.00
12 530B-013 29° SPAN, 18" RISE ROADWAY PIPE (CLASS 3 R.C) 6t LINEARFT |3 6000 |3 3,660.00
13 535A-080 18" SIDE DRAIN PIPE (CLASS 3R.C) 108 LNEARFT |3 5000 |$ 5.400.00
14 600A-000 MOBILIZATION 1 LuMPsuM |s 1500000 |$ 16,000.00
15 6100-000 LOOSE RIPRAPK, CLASS 1 15 ToN [s 000 s 750.00
18 610D-003 FILTER BLANKET, GEOTEXTILE 741 savo [s 400 |s 2,964.00
17 619A-101 18" SIDE DRAIN PIPE END TREATMENT, CLASS 1 4 EACH |3  so0c0 |3 2,000.00
18 8198-017 29" SRAN, 18" RISE ROADWAY PIPE END TREATMENT, CLASS 4 2 EACH |$ ~e0000 |3 1,200.00

19 650A-000 TOP SOIL T 1200 CUYD |5 2500 |§ 36,000.00 -
20|  e52A-100 SEEDING 2 ACRE |3 150000 s 3,000.00
21 656A-010 MULCHING 2 ACRE |s 150000 |5 3,000.00
22 6651002 TEMPORARY RIPRAP, GLASS 1 245 ToN [$ 4000 s 9,800.00 .
2 665J-002 SILT FENCE 2230 LNEARFT IS 400 |$ 8,02000
24 8650-001 SILT FENCE REMOVAL 2230 LNEARFT |3 160 [s 3,345.00
25 680A-001 GEOMETRIC CONTROLS 1 LumesuM s 1000000 |s 10,000.00
26 698A00D CONSTRUCTION FUEL (MAXIMUM BID LIMITED TO $35000) 1 LUMPSUM |§ 500000 |$ 5,000.00
27 701B-205 DOTTED, CLASS 2, TYPE A TRAFFIC STRIPE 180 LNEARFT |§ 150" s 270.00
28 701G-249 SOLID WHITE, CLASS 2, TYPE A TRAFFIC STRIPE 2936 LNEARFT s os0 |3 2,348.80
29 701G-258 BROKEN YELLOW, CLASS 2, TYPE A TRAFFIC STRIPE 1907 LNEARFT {8 o070 s 1,334.90
30 7016-263 SOLID YELLOW, GLASS 2, TYPE A TRAFFIC STRIPE 2301 LNEARFT |[$ 080 |$ 1,01280
a1 703A-002 TRAFFIG GONTROL MARKINGS, CLASS 2, TYPE A a4s seFT |s  so0 s 2,088.00
a2 703B-002 TRAFFIC CONTROL LEGENDS, CLASS 2, TYPE A 45 seFT [§ 700 s 315,00
a3 705A-005 PAVEMENT MARKERS, CLASS A, TYPE 2:D 30 EACH |s 700 |s 210.00
34 7408-000 CONSTRUGTION SIGNS 253 saFT |§ 1500 |3 3,795.00
35 740D-000 CHANNELIZING DRUMS 65 EACH |§ 6000 |$ 3,960.00
a6 740F-002 BARRICADES, TYPE NIl 8 EACH |s 30000 |s 2,400.00
a7 7401002 WARNING LIGHTS, TYPE B 4 EACH [$ 12500 |3 500.00

$ 3
$ 503,723.50
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Policy on Public Notice Regarding
Blanket Conditions of County Roads and Bridges

PURPOSE:

This policy shall be utilized by the Chambers County Comm|SS|on in order to

effectively communicate the blanket conditions of countyz (?qu and bridges resulting
from extreme weather conditions or other disaster everlta The policy does not apply
to other circumstances. ”%m

|

dl i

Should conditions warrant blanket comm nlc(atlon %r gqrdmg the conditllokéll% of roads
i ]

and bridges, the Chambers County CommlSSI [\all distribute such information

PROCESS: | jmiiz | ‘ml[

through its County Engineer. Un er to fully asé‘ 4 the need for such

communication, the Chambers fﬁ hty Engmeer shalilﬁcgnferenoe with the Chambers
County Sheriff, Chambers Coun KI{School izo;agngSupermRendent and Chambers
County 911/EMA Dg[egm prior to qu durﬂ ls&ch\evefpts where said conditions may

arise. {? fll ‘ t %
@R
i,

h

h

ROAD and BRIDGE CO NE E! 19
Y\{ I” im dt 0 isi (F } the public shall be notified of the following information:
Gl i,
iy, My
IMP{QSSABLE TRAl\/ﬁ'L ADVISORY: Effective _______all roads and bridges in

Chaer{s County, ? ould be considered IMNPASSABLE until further notice.
Members{?f the g%peral public are advised that when roads and bridges
become | FfAﬁSABLE all travel should be suspended or delayed. Only
emergency vehicles should travel on county roads and bridges until further
notice.

When conditions improve, the public shall be notified of the following information:




DECEMBER 15,2014 PAGE 671 |

RESUMPTION OF TRAVEL: Effective conditions have improved and
the previous IMPASSABLE TRAVEL ADVISORY for Chambers County roads
and bridges has been lifted. Because county officials cannot guarantee the
conditions everywhere, drivers are reminded to use caution while traveling.

il
oy
A iy,
“Ml) i iy
HEH H; ﬁifmim | |
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T173E

CONTRACT

SELLER:

BANCORPSOUTH EQUIPMENT FINANCE,
a division of BancorpSouth Bank

P. O. Box 15097

302 Second Avenue

Harttiesburg, MS 39404-5097

Elaine D. Temple, President
601-544-3252

BUYER:

Chambers County, Alabama
P..0. Box 650
Lafayette , AL 36862-0650

Josh Harvill
334-864-4311
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TERMS AND CONDITIONS OF CONTRACT

1. Contract. {a) Buyer requests BancorpSouth Bquipment Finance, a division of
BancmpSouth Bank ("Seller") to acquire the personal property (herein called "Equipment™)
described in the attactied Delivery Order (s). Buyeragrees to buy the Equipment from Seller and
Seller agrees. to seil the Equipment to Buyer upon receipt of a duly authorized written acceptance
hereof, signed by an authorized officer of Seller at its principal office, upon the terms and
conditions of this Coentract (the "C«Gntmct") Buyer represents, covenants and warrants, and as
requested by Seller will deliver an opinfon of counsel substantially in the form attached as
Exhibit B, to the effect, (i) that it is a fully constituted political subdivision or agency of the State
‘where thc Equipment-is Jocated as set forth in Section 6 and is authorized by the Constitution and
laws of such State and its own internal or administrative procedure to enter into the fransactions
contemplated by this Contract and to camry out its obligations hercunder, and (ii) that the
Contract has been duly authorized, executed and delivered by Buyer and constitutes a legal, valid
and binding agreement enforceable in accordance with ils terms. Buyer agrees that it will do or
cause to be done all things necessary to preserve and keep the Contract in full force and effect.
Buyer further represents, covenants and warrants that Buyer has complied with all bidding
requirements where necessary and by due notification presented this Contract for approval and
adoption as a valid obligation on its part and that Buyer has sufficient appropriations or other
fundg available to pay all amounts due hereunder for the current fiscal year.

(b) Buyer acknowledges that Seller has agreed to enter into this Contract on the
condition that a certain exception from nondeductibility of interest expense under Section 265(b)
of the Tnternal Revenue Code of 1986 and the Regulations thereunder (the "Code") is available.
Said exception is subject to certain conditions relating to Buyer's use of the Equipment and to
Buyer's issuance of tax-exempt obligations., In that regard, Buyer represents, covenants and
warrants (hat :

(i) The Equipment will not be used, directly or indirectly, in a trade or
business -carried on by any person other than a governmental unit, except for such use as a
member of the general public;

(i) No portion of the Payments as defined in Section 5: (A) will be secured,
direcily or indirectly, by property used or to be used in a trade or business carried on by a person
other than a governmental unit, except for such use as a member of the general public, or by
payments in respect of such property; or (B) will be derived. from payments, whether or not to
Buyer, in respect of property or borrowed money used or to. be used for a trade or business
carried on by any person other than a governmental unit;

(iii) No portion of the gross proceeds of the Contract will be used (duect y or
indivectly) to make or finance loans to persons other than governmental units;

‘ (iv) This Countract and the Delivery Order (s) aftached hercto have been
designated as a qualified tax-exempt obligation for the purposes of Section 265 (b) of the Code;
and

(o]
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(v) Buyér reasonably anticipates that the amount of qualified tax-exempt
obligations to be issued by Buyer (together with qualified tax-exempt obligations issued by an
entity deriving its issuing authority from Buyer or by an entity subject to substantial control by
Buyer) during the current calendar year shall not exceed $10,000,000.

(c) Buyer acknowledges and agrees that the Payments have been caleulated by
Seller assuming (hat the interest portion of each Payment is exempl from federal income
taxation, Buyer represents, covenants and warrants that it will do or refrain from doing all things
necessary or appropriate to insure that the interest portion of the Payments is exempt from
federal income taxation, including, but not limited to, executing and filing all information
statements required by Scction 149(e) of the Code and timely paying, to the extent of available
funds, amounts required to be rebated to the United States pursuant to Scction 148(f) of the
Code.

(d) Buyer acknowledges that the representations, covenants. and watranties set
forth in Sections 1 (b) and [ (c) shall survive the expiration of this Contract and that Seller may
pursue any applicable remedies for the breach of such representations, covenants and warrantics
at any time,

2. Equipment Delivery and Acceptance. At the request of Buyer, Seller agrees to order
the Equipment which Buyer has described in the Delivery Order (s) from the supplier of such
Equipment but shall not be liable for spegific performance of this order. Buyer shall accept such
Equipment when and if delivered and placed in good repair and working order and hereby
autharizes Seller to add to this Contract the serial number of each item of Equipment so
delivered. Any delay in such delivery shall not affect the validity of this Contract. Buyer shall
have thirty (30) days from the date of delivery to accept such Equipntent and deliver an executed
Equipment Acceptance Notice in the form attached hereto as Exhibit D. Notice of any defects
must be given to Seller within thirty (30) days of delivery. In the event the Equipment is not
aceepted by the Buyer within thirty (30) days from the date of delivery and such acceptance is
unreasonably withheld by Buyér, Seller, at Seller's option, shall have the right to cancel this
Contract.

3. Warranties. Seller hereby assigns to Buyer for and during the term of this Contract
all manufacturer warrantics and guarantees express or implicd, issued on or applicable to the
Equipment and Seller authorizes Buyer to obtain the customary services furnished in connection
with such warrantics and guarantees at Buyer's expense. SELLER [S NOT A
MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, AND MAKES NO
WARRANTIES WITH RESPECT TO THE EQUIPMENT, EITHER EXPRESS OR IMPLIED,
INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
PARTICULAR PURPOSE. Seller authorizes Buyer to enforce in its own name any warranty,.
representation or other claim enforceable against the manufacturer. Seller assumes no
responsibility for shipment, delivery, installation or maintenance and all claims of Buyer with
respect thereto, whether for delay, damage or otherwise, shall be made against supplier, Seller, at
its option, may provide in its purchase order that supplicr agrees that any of such claims may be
made by Buyer dircetly against suppliers. The obligation of Buyer to pay (he Payments as
defined in Section 5 below, shall not be abated, impaired or reduced by reason of any claims of
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the Buyer with respect to Equipment condition, quality, workmanship, delivery, shipment,
iristallation, defects or otherwise.

4. Contract Term. This Contract shall become effective upon the execution hereof by
Seller. The term of this Contract shall commence on the date the Equipment is accepted pursuant
to Seetion 2 above, and shall end at thie ekpiration of the number of periods indicated in Schedule
A of the Delivery Order (s) (hereinafter the “"Contract Term"). The Contract shall be
automatically renewed on & year-to-year basis except as provided for in Section 5 and Section 14
below.

5. Payments, (a) Buyer agrees to pdy total Payments ("Payments") set forth in Section
A of the Delivery Order (s), including the interest, equal to the amount specified therein. Said
Payments shall be payable without notice or demand at the office of Seller (or such other place
as Seller may from time (o time designate in wriling). Any notice, invoicing, purchase orders,
quotations -or other forms or procedures required by Buyer of Seller as a condition precedent to
payment shall be fully explained and provided to seller prior to execution of this Contract.
Except as specifically provided in paragraph (c) of this Scction, Payments shall be absolute and
unconditional in all events and shall not be subject fo any set-off, defense or counterclaim.

(b) Buyer reasonably beligves that funds can be obtained sufficient to make all
Payments during the Contract Term and héreby covenants that it will do all things lawfully
within its power to obtain, maintain, and properly request and pursue funds from which the
Payments may be made, including making provisions for such payments to the extent necessary
in each biannual or annual budget submitted for the purpose of obtaining funding, using its bona
fide best efforts to have such portion ol the budget approved. It is Buyer's mtent o make
Payments. for the full Confract Term if funds are legally available therefor and in that regard
Buyer represents that the use of the Equipment is essential to its proper efficient and economic
operation.

(¢) In the event no funds or insufficient fimds are appropriated or otherwise
available by any means whatsoever in any fiscal year for Paymenis due under this Contract, then
the Buyer shall immediately notify Selle or its assignee of such occurrence and this Contract
shall create no further obligation of Buyer as to such fiscal year and shall be null and void,
except as to the portions of Payments for which funds shall have been appropriated and
budgeted. In such event, this Contract shall terminate on the last day of the fiscal year for which
appropriations were received without penalty or expense to Buyer of any kind whatsoever.
Subsequent to such termination of this Contract, Buyer shall have no continuing obligation to
make Payments under this Contract: No right of action or damages shall accrue to the benefit of
Seller, or its assignee, as to that portion of this Contract which may so lerminate except as
specifically provided in the last paragraph of this Section 5. In the event of such termination,
Buyer agrees to peaceably surrender possession of the Equipment to Seller or its assignee on the
date of such termination, packed for shipment in accordance with manufacturer specifications
and freight prepaid and insured 10 any location in the continental United States designated by
Seller. Seller shall have all legal and equitable rights and remedies to take possession of the
Equipment. :
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(d) Notwithstanding the foregoing, Buyer agrees (i) that it will not cancel this
‘Contract under the provisions of Section 5 (¢) if any funds are appropriated to it, or by i, for the
acquisition, retention or operation of the Equipment.

6. Location. The Equipment shall be delivered and thereafter based at the location
specified in the Delivery Order (s) and shall not be removed therefrom without Seller's prior
written. consent, :

7. Use: Repairs. Buyer shall use the Equipment in a careful manner and shall comply
with all laws, ordinances and regulations relating to, and shall pay all costs, claims, damages,
fees and charges arising oul of its posséssion, use or maintenance. Buyer, al its expense, shall
keep the Equipment in good repair and furnish all parts, mechariisms and devices required
therefor.

8. Alterations, Buyer shall not make any alterations, additions or improvements to the
Equipment without Seller's prier written consent unless such alterations, additions or
improvements may be removed without damage to the Equipment,

9, Loss and Damage, Buyer shall bear the entire risk of loss or damage (o all
Equipment from any cause whatsoever, and no such loss or damage of the Equipment nor deféct
therein or unfitness or obsolescence thereof shall relieve Buyer of the obligation to make
Payments or any other obligation under this Coniract. In the event of damage to any item of
Equipment, Buyer shall immediately place the same in good repair. If Seller determines that any
jtem of Equipment is lost, stolen, destroyed or damaged beyond repair, Buyer at the option of
Seller shall:

(a) Replace the same with like equipment in good repair; or

(b) Pay Seller in cash all of the following: (i) all amounts then owed by Buyer to
Seller under this Contract, and (i) an amount equal to the Coneluding Payment set forth in
‘Schedule A to the Delivery Order. Upon seller's receipt of sueh payment, Buyer shall be entitled
to whatever interest Seller may have in said item, in its then condition and locdtion, without
warranty expressed or implied.

10. Insurance. Buyer shall, during the term of this Contract, purchase and maintain
insurance, or with Seller's prior written consent may self-insure, covering ‘specifically all
Equipment of every description under this Contract agains! casualty occurrences, including the
perils of FIRE, LIGHTNING, WINDSTORM, HAIL, EXPLOSION, AIRCRAFT, VEHICLES,
SMOKE, RIOT, CIVIL COMMOTION, STRIKERS, LOCKED OUT WORKMEN OR THEFT,
BURGLARY AND WATER DAMAGE, in an amount equal to the cost of replacement of all
Equipment and with a compary approved by Seller and shall carry public liability and property
damage insurance sufficient to protect Seller from liability in all events, The proceeds under this
insurance shall be payable to Buyer and Seller or its assignee as additional insured as their
interest may appear under the terms and conditions ol this Contract. Upon acceptance of the
Equipment and upon each insurance renewal date, Buyer shall deliver to Seller or its assignee a
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duly authenticated certificate evidencing such insurance. In the event of any loss, damage, injury
or accident involving the Equipment, Buyer shall promptly provide Seller with written notice
thereof and make available to Seller all information and documentation relating thereto.

11, Liens and Taxes. Buyer shall keep the Equipment free and clear of all levies, Hons
and encumbrances. Buyer shall pay, when due, all charges and taxes (local, state and federal)
-which may now or hereafter be imposed upon the ownership, leasing, rental, sale, purchase,
possession or use of the Equipment, excluding, however, all taxes on or méasured by Seller's
income. If Buyer fails to pay said charges and taxes when due, Seller shall have the right, bul
shall not be obligated, to pay said charges and taxes. In any event, Buyer shall pay Seller the
amount thercof upon demand whether or not Seller shall have advanced the funds for Buyer.

12. Indemnity. Buyer shall indemnify Seller against and hold Seller harmless from any
and all claims, actions, proceedings, expenses, damages or liabilities, arising in connection with
the Equipment, including, without limitation, its manufacture, selection, purchase, delivery,
possession, use, operation or return and the recovery of claims under insurance policies thereon.

13. Assignment. (a) Without Seller's prior consent, Buyer shall not either (i) assign,

transfer, pledge, hypothecate, grant any security interest in or otherwise dispose of this Contract
or the Equipment or any interest in this Contract or said Equipment, or (ii) lease or lend the
‘Equipmeént or permiit it to be used by anyone other than Buyer or Buyer's ecmployees. Seller may,
without the consent of Buyer, assign its rights, title and interest in and to this Contract, and all
attachments hereto including Delivery Order (s), to various assignee/investors or their agents or
{rustees, and/or grant or assign a security interest in this Contract or the Equipment, in whole or
i part and its assignee may reassign (his Contract. Buyer agrees that this Contract may become a
part of a pool of contract obligations at Seller’s option, and Seller or its assignees may assign or
furthier assign either the entire pool or a fractionalized interest therein. Each such assignee shall
have all of the rights of Seller under this Contract. Buyer shall recognize and acknowledge. each
such assignment and/or security interest. Subject to the foregoing, this Contract inures to the
benefit of and is binding upon the heirs, executors, administrators, successors and assignees of

the parties hereto.

(b) This Confract and any interest herein may be transferred only through a book
entry system as prescribed by Section 149(a) ol the Code, as the same may be amended from
time'to time. During the term of this Contract, Buyer shall keep a complete and accurate record
of all assignments and other transfers in form and substance necessary to comply with Section
149(a) of the Code. Upon assignment of Seller's interest herein, Seller will cause written notice
of such assignment to be sent to Buyer and, upon receipt of such notice of assignment, Buyer
shall; (i) acknowledge the samie in writing to Seller; and (if) record the assignment in Buyer's
"hook entry system" as that term is defined in Section 149(a) of the Code. No further action will
be required by Seller or by Buyer to evidence the assignment.

|4, Prepayment, At the written request of Buyer, delivered thirty (30) days priorto a
Date of Payment as shown on Schedule A to the Delivery Order (s), Seller shall convey all of
Seller's riglit, title and Interest in and to the Equipment to Buyer upon payment of the applicable
Concluding Payment and thé Base Payment then due, if Buyer is not on such date in default
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pursuant to any term of this Contract. Upon satisfaction by Buyer of such purchase conditions,
Seller shall deliver to Buyer a full release of any right, title or interest of Seller in and to the
Equipment.

15. Taxes and Title fo Bquiprnent, In addition to other payments to be made pursuant
to this Contract, Buyer shall indemnify and hold Seller harmless tfrom and against, and shall pay.
Seller, as additional payment, on demand, an amount equal to, all license, assessments, sales,
use, real or personal property, gross receipts or other assessments, taxes, levies, imposts, duties
and charges, if any, together with any penalties, fines or interest thereon imposed against or on
Seller, Buyer or the Equipment by any governmental authority upon or with respect to the
Equipment or the purchasc, ownership, possession, operation, return or sale of, or receipt of
payments for, the Equipment, except any Federal or state income taxes, if any, payable by Seller.
Buyer may contest any such taxes prior to payment provided such contest does not involve any
risk of sale, forfeiture or loss of the Equipment or any interest therein.

This Contract is intended for security, For purposes of laws governing taxation and
conditional sales, title to the Equipment shall be deemed to be transferred hereby to Buyer,
subject to immediate and automatic reversion to Seller upon any default by Buyer or upon failure
to appropriate sufficient funds in order to make payments required hereunder, unless Seller
otherwise elects' in writing,

To secure all of its obligations hereunder, Buyer grants to Seller a first and prior
securily interest in any and all right and interest of Buyer in the Equipment, the Contract and
‘payments due under this Contract, agrees that this Contract may be filed as a {inancing statement
evidencing such security interest, and agrees to éxecute and deliver all financing statements and
other instruments necessary or appropriate to evidence such security interest. Buyer further
agrees that the Uniform Commercial Code shall apply as betwsen the parties hereto and
assignees of Seller.

16, Personal Property. The Equipment is, and shall at all times during the Contract
Terny be and remain, personal property.

17. Security Interest, To secure all of its obligations hereunder Buyer grants to Seller a
first and prior security inferest in any and all right and interest of Buyer in the Equipment, the
Conlyact and payments due under this Contract, agrees that this Contract may be filed as a
financing stalement evidencing such security interest, and agrees to exccute and deliver all
financing statements and other instruments necessary or appropriate to evidence such security
interest. Buyer further agrees that the Uniform Commercial Code of the state shall apply as
between the parties hereto and assignees of Seller.

18. Events of Default. The Buyer shall be in default under this Contract upon the
oceutrence of any of the following events:

(a) Nonpayment when due or within 6 days thereafter of any installment of rent or
other swin owing hereunder;
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(b) Breach of any other covenani or agreement in this Contract and the
continuance of such breach for a period of 10 consecutive days following Buyer's receipt of
written notice thereof from Seller; .

(c) Tf any representation or warranty made by Buyer or by any agent or
representative of Buyer herein or in any document or certificate furnished Seller in connection
herewith or pursuant hereto proves to be incorrect at any time in any material respect;

(d) If Buyer shall disselve or become insolvent or bankrupt, commit any act of
bankruptey, make any assignment lor the benefit of,or enter into an arrangement or composition
with creditors, suspend or terminate the transaction of its usual business or consent to the
appointment of a trustee or receiver or if a trustee or receiver shall be appointed for Buyer or for
a substantial part of its property, or if bankruptcy, reorganization arrangements or similar
proceedings shall be instituted by or against Buyer;

{e) If any order, judgment or decree shall be entered against Buyer by a court of
competent jurisdiction and such order, judgment or decree shall continue unpaid or unsatisfied
for any period in excess of 60 consecutive days without a slay of execulion, or if a writ or order
of attachment, execution or other legal process shall be issued in connection with any action or
proceeding against Buyer or its property whereby any of the Equipment or any substantial part of
Buyer's propeérty may be taken or restrained,

(f) If Buyer shall default in the performance 6f any obligation or in payment of
any sum due to the Scller under any other lease, contract, agreement, arrangement or
understanding;

(g) If any indebtedness of Buyer for borrowed money- shall become due and
payable by acceleration of the maturity date thereof; or

(h) If Seller, in the exercise of reasonable judgment, shall determine that Buyer is
generally ot paying its debts as such debts become- due. In addition, Buyer shall give Seller 5
days' written notice prior to the filing of any voluntary petition of bankruptcy, written notice
upon commencement of an involuntary bankruptey proceeding, or written notice prior to taking
any action with respect to the Equipment in bankruptcy proceedings, and shall include in said
written noticé. the venue of the anticipated proceedings and a copy of any relevant pleadings with
respect thereto. Failure to give said written notice within the time as specified shall constitute an
event of default hereunder and shall eause an immediate termination of this Contract as to all
items of Equipment. Said default and termination, however, shall not constitute an ¢lection of
remedies and Seller shall retain its rights (o such other femedies as may be set forth in this
Conlract.

19, Remedies of Default, Upon the occurreénce of any event of default and at any timé
thereafter, Seller, acting alone and/or through its agents, may, without any further notice,
exercise one or more of the following remedies as Seller in its sole diseretion shall elect:
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(a) Declare the unpaid principal balance plus accrued interest to date under this
Céntract to be immediately due and payable without notice or demand;

(b) Terrniriate this Contract as to any or all items of Equipment;

(c) Without notice, deniand, liability or legal process, enter info any premises of or
tnder control or jurisdiction of Buyer or-any agent of Buyer where the leased Equipment may be,
or is believed to be by Seller, and repossess all or any item thercof, disconnecting and separating
all or so mueh thercof as may be required to disconnect or separate same from any other
property; Buyer hereby expressly waivinig all further rights to possession ol the Equipment and
all claims for injuries suffered through or loss caused by such repossession;

(d) Cause Buyer, at its expense, promptly to return the Equipment to Seller, at
such place as Seller may designate, in the condition set forth above;

() Use, hold, sell, lease or otherwise dispose of the Equipment or any item thereof
6n the premises of Buyer or at any other location without affecting the obligations of Buyer as
provided in this Cornitract;

(f) Sell or lease the Equipment or any part thercof, at public auction or by private
sale or lease at such time or times and upen such terms as Seller may determine, free and clear of
any rights of Buyer, and, if notice thereof is required by law, any notice in writing of any such
sale or lease by Seller to Buyer not less than 10 days prior (o the date thercof shall constitute
teasonable notice thereof;

‘ (g) Procecd by appropriate action either at law or in equity to enfarce performance
by Buyer of the applicable covenants of this Contract or to recover damages for the breach
thereof: or

(h) Exercise any and all rights. accruing to Seller under any applicable law upon a
default by Buyer. In addition, Seller shall be cntitled to recover immediately as liquidated
damages for the loss of a bargain and nof as a penalty, a sum equal to the aggregate of the
following:

(i) All unpaid rent or other sums which are due and payable up to the date the
Equipment is returned to or repossessed by Seller,

(i) Any expense paid or incurred by Seller n Connection with the
réposscssion, holding, repair and subsequent sale, lease or other disposition of the Equipment,
including attorney's fees and legal expenses, and

~ (iii) The purchase option price, less the net amount of the recovery, if any,
actually received by Seller from insurance or otherwise. Additionally, the measure of liquidated
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damages as set forth hereinabove shall be applicable to fix the damages accruing for the
unexpired portion of the Contract term if this Contract is not assumed by the Buyer in a
bankruptey proeeeding. Should Seller; however, estimate its actual damages to exceed the
foregoing, Seller may, at its option, recover its actual damages in lieu of or in addition thereto.

None of the remedies of Seller under this Contract are intended to be exclusive, but
each shall be cumulative and in addition to any other remedy referred to herein or otherwise
avdilable to Seller at law or in equity. Buyer agrees to pay Seller all attorneys' fees and all costs
and expernses incurred by Seller in connection with the enforcement of the terms of the Contract
or any right or remedy hereunder. Any repossession or subsequent sale or lease by the Seller of
any item of Equipment shall not bar any action for a deficiency as herein provided and the
bringing of an action or the entry of a judgment against the Buyer shall not bar the Seller's right
to repossess any or all items of Equipment, Buyer waives any and all rights to notice and to a
judicial hearing with respect to the repossession of the Equipment by Seller in the event of a
default hereunder by Buyer.

90. Amendments and Addendums, This Contract may be amended or any of its terms
modified only by written consent of Buyer and Seller or its assignee.

In the event Buyer desired to buy other equipment, the partics may cxecute an
addendum to this Contract with respect to such other equipment by (i) executing d delivery order
for such equipment; (ii) executing an acceptance certificate of the equipment; and (iii) obtaining
new epinions and other supporting documentation as required or permitied by the Contract. For
purposes of construing subsequent transactions concerning other equipment as an integrated
contract, the following shall be considercd a single transaction or legal and binding agreement:

(&) The Contract, which provides basic terms and conditions;
(b).An executed delivery order and acceptance certificate; and

(c¢y Schedules, exhibits, and other attachments to such documents that perain to
the equipment described in the delivery order, and supporting documentation such as, e.g,
opinions of counsel and insurance certificates,

21. Notices. All notices to be given under this Contract shall be made in writing and
matled by certified mail, return receipt requested, to the other party at its address set forth herein
or at such address as the party may provide in writing from time to time. Any such notice shall
be deemed to have been received five (5) days subsequent to mailing

22. Section Headings. All section headings contained herein are for convenience of
reference only and are not intended to define or limit the scope of any provisions of this
‘Contract.

23. Governing Law. This Contract shall be governed by the provisions hereof and by

10
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the laws of the State where the Equipment is located.

24, Delivery of Related Documents. Buyer will execute or provide as required by
- Seller, the following documents and information satisfactory to Seller:

(a) Equipment Acceptance Notice,
(b) Legal opinion of counsel as described in Section 1 above;

. (c) Statement of Buyér describing the essential functions and uses of the
Equipment; :

(d) Documents evidencing title and delivery;
(e} Maintenance contract regarding Equipment;
(f) Uniform Commercial Code Financing Statements;

(g) Certificates of liability and casualty insurance naming Seller and its assigns as
additional insureds;

(h) Invoicing instructions; and

(i) Other documents-as reasonably requested by Seller.

25. Entire Agreement: Waiver. This Contract, together with the Delivery Order (s) and
other attachments hereto, and other documents or instruments excecuted by Buyer and Seller in
connection herewith, constitute the entire agreement between (he parties with respect to the
Equipment, Any provisions of the Contract found to be prohibited by law shall be ineffective to
the extent of such prohibition without invalidating the remainder of this Contract. The waiver by
Seller of any breach by Buyer of any term, covenant or condition hereof shall not operate as a
waiver of any subseéquent breach thereof.

26, Special Stipulations. Any amendment to standard language will be set forth in
Exhibit A -attached hereto ("Special Stipulations™).
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SELLER:

BancorpSouth Equipment Finance
a division of BancorpSouth Bank
P.O. Box 15097

302 Second Avenue A
Hattiesburg, MS 39404-5097

By:
Title:

Bate:

BUYER:

Chambers County, Alabama
P, 0. Box 650

Lafayette, AL 36362-0650

Title: (-/)r»r\', ~ B
Dater /D ~15 )4
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